3 1223  03729  3942 


YERBA  BUENA  GARDENS 


liOCUr/iEF^TS  DEPT. 

OCT  1 8 1884 

FRAi-iOlSCO 

ptiof,  f 


DISPOSITION  AND  DEVELOPMENT  AGREEMENT 
BETWEEN 

TH^REDEVELOPMENT  AGENCY  OF  THE 
CITY  AND  COUNTY  OF  SAN  FRANCISCO 
AND 

YBG  ASSOCIATES,  a California  limited  partnership 
of  which  Olympia  & York  California  Equities 
Corp.  and  Marriott  Corporation  are  the 
sole  general  partners 


Dated  as  of  October  15,  1984 


Volume:.  8 of  8 volumes 

Containing:  Attachment  No.  26(A) 

Attachment  No.  26(B) 

Attachment  No.  27 

Attachment  No.  28 

Attachment  No.  30(A) 

Attachment  No.  31 


- CB-3  Coordination  Agreement 

- CB-3  Agreement  to  Lease 

- Sublease  of  CB-3  between 
the  City  and  the  Agency 

- CB-3  Easement  Agreement 
- (G)  - Quitclaim  Deeds 

- Escrow  Instructions  for 
Quitclaims 


D REF  346.7946  Y442  1984 
V.  g 

Yerba  Buena  Gardens  : 
disposition  and 
1984. 


3 1223  03729  3942 


library 


INDEX 


Volume  1 


Economic  Reports 
Staff  Summaries 


Volume  2 - DDA 
Attachment 

No. 

1 

- Legal 

Description  of 

Site 

Attachment 

No. 

2 

- Perimeter  Plot  Plan 

Attachment 

No. 

3 

- Legal 

Description  of 

Developer  Parcels 

Volume  3 

Attachment 

No. 

4 

- Site  Plan 

Attachment 

No. 

5 

- Scope  of  Development 

Attachment 

No. 

6 

- Schedule  of  Performance 

Volume  4 

Attachment 

No. 

7(A)  - 

Hotel  Lease 

Volume  5 

Attachment 

No. 

7(B)  - 

ARE/Retail  Lease 

Attachment 

No. 

7(C)  - 

CB-3  Sublease  between  the  Agency  and 
the  Developer 

Volume  6 

Attachment 

No. 

8(A)  - 

Hotel  Lease  Guaranty 

Attachment 

No. 

8 (B)  - 

ARE/Retail  Lease  Guaranty 

Attachment 

No. 

8(C)  - 

CB-3  Sublease  Guaranty 

Attachment 

No. 

9 

Hotel  Escrow  Instructions 

Attachment 

No. 

10 

Hotel  Business  Letter 

Attachment 

No. 

11 

Rouse  Business  Letter 

Attachment 

No. 

12 

Jessie  Street  Sublease 

Attachment 

No. 

13 

Approved  Title  Exceptions 

Attachment 

No. 

14  (A)- 

(D)  - Deeds 

Attachment 

No. 

15(A)- 

(D)  - Quitclaim  Deeds 

Attachment 

No. 

15(E) 

- Escrow  Instruction  for  Quitcla. 

Volume  7 


Attachment 

No. 

16 

- 

REA 

Attachment 

No  . 

17 

- 

Retail/Residential  REA 

Attachment 

No. 

18 

- 

Form  of  Permit  to  Enter 

Attachment 

No. 

20 

- 

Form  of  Construction  Inspection 
Certificate 

Attachment 

No. 

21 

- 

Affirmative  Action  Plan 

Attachment 

No. 

22 

- 

Mitigation  Measures 

Attachment 

No. 

23 

(A) 

- Memorandum  of  Agreement  - Jessie 
Street  Substation 

Attachment 

No. 

23 

(B) 

- Memorandum  of  Agreement  - 
Williams  Building 

Attachment 

No. 

24 

- 

DDA  Guaranty 

Attachment 

No. 

25 

- 

Form  of  Certificate  of  Completion  and 

Right  to  Occupy 


Volume  8 


Attachment 

No. 

26 

Attachment 

No. 

26 

Attachment 

No. 

27 

Attachment 

No. 

28 

Attachment 

No. 

30 

Attachment 

No. 

31 

(A)  - CB-3  Coordination  Agreement 

(B)  - CB-3  Agreement  to  Lease 

- Sublease  of  CB-3  between  the  City 

and  the  Agency 

- CB-3  Easement  Agreement 

(A) -(G)  - Quitclaim  Deeds 

- Escrow  Instructions  for  Quitclaims 


Digitized  by  the  Internet  Archive 
in  2016 


https://archive.org/details/yerbabuenagarde1984sanf_8 


Attachment  No.  26A 
to 
DDA 


COORDINATION  AGREEMENT 


THIS  COORDINATION  AGREEMENT  (the  "Agreement")  is  entered 

into  as  of  the  day  of  , 19 by  and  among  the  CITY 

AND  COUNTY  OF  SAN  FRANCISCO,  a municipal  corporation,  and  a 
chartered  city  and  county  of  the  State  of  California,  duly 
organized  and  existing  under  and  by  virtue  of  the  Constitution 
and  laws  of  the  State  of  California  ("City"),  the  REDEVELOPMENT 
AGENCY  OF  THE  CITY  AND  COUNTY  OF  SAN  FRANCISCO,  a redevelopment 
agency  and  public  body,  corporate  and  politic  ("Agency"),  and 
YBG  ASSOCIATES,  a California  limited  partnership,  of  which 
Olympia  & York  California  Equities  Corp.,  a Delaware  corpora- 
tion, and  Marriott  Corporation,  a Delaware  corporation,  are  the 
general  partners  ("Developer"). 

RECITALS: 

A.  Agency  and  Developer  have  entered  into  a Disposition 

and  Development  Agreement,  dated  as  of  , 1984  (the 

"DDA"),  pursuant  to  which  Agency  and  Developer  have  agreed, 
subject  to  and  upon  the  terms  and  conditions  set  forth  therein, 
to  develop  a mixed  use  development  on  Central  Blocks  1,  2 and  3 
of  the  Yerba  Buena  Center  Redevelopment  Area,  including  amuse- 
ment, recreation  and  entertainment  facilities  ("ARE"),  hotel, 
office  space,  retail  space,  parking,  open  space  and  cultural 
and  other  uses  (said  mixed  use  development,  open  space  and 
other  amenities  being  herein  collectively  called  the  "Yerba 
Buena  Gardens" ) . 

B.  City,  Agency  and  Developer  have  entered  into  an 

Agreement  to  Lease,  dated  (the  "Agreement  to 

Lease"),  pursuant  to  which  City  has  agreed  to  lease  to  Agency, 
subject  to  and  upon  the  terms  and  conditions  set  forth  therein 
and  in  that  certain  lease  attached  thereto  as  Exhibit  A (the 
"Agency's  Lease"),  certain  real  property  (the  "Leased  Rooftop 
Surface")  located  in  the  City  and  County  of  San  Francisco, 
California  on  Central  Block  3 of  the  Yerba  Buena  Center  Rede- 
velopment Area  (the  "CB-3  Property").  The  Leased  Rooftop 
Surface  consists  of  a portion  of  the  surface  area  of  the  roof- 
top (the  "Convention  Center  Rooftop  Surface")  of  the  George  R. 
Moscone  Convention  Center  (the  "Convention  Center"),  together 
with  an  extension  of  such  surface  over  the  airspace  above 
certain  portions  of  the  CB-3  Property  adjoining  the  Convention 
Center  and  situated  between  the  Convention  Center  and  the 
adjoining  streets,  and  a portion  of  the  air  space  above  such 
surface  area  and  the  extension  thereof. 
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tained'for'its  o™  us"e" ^ and  re- 

Of  the  Convention  Center  rooftoo  surface  area 

airspace  thereabove  Tsucb  extension  thereof  and  the 

ferred  to  herein  Is  ''cTt^  .f  p retained  by  City  being  re- 

the  Agency  Lease  Tnd  pursuant'"  ' ‘=°"®i®tent  with 

IQ  agreement,  dated 

has 

(the  "Developer’s  Roofi-o^  q p m ^ Leased  Rooftop  Surface 
own  use  a s’^paratf  portion  retained  for  its 

("Agency's  Rooftop  Surface").  Leased  Rooftop  Surface 

certain  improvem^^r'’|o  ’be  used’'°for°”activities’’°°^’'°^  Surface 

S:nftT;s74T  "clty^s'  improvement  epace"3°  0^^^ 

developed  on  the  Agencv’ s Roo^  ? to  be 

(the  "Agency's  Improvements")  Xch’^fri  11  be’^’’^’’"  improvements 

t%-a\’’br‘ndgr%rin?-Hod%™r 

Convention  Center  Rooftop  lurf ace  ^rn  connecting  to  the 

top  surface  nertai'n  i^pTov"  mentt^ro^lTe  nTse^^f o“/"rit '’T ' " 
purposes  (the  "Developer’s  Improvements'^) 

ments  and  DevelommrtS%‘;p’;yemeTs°^^^^^^^  Agency's  ImprSve- 

:r?rthm^de^\“i%mrt%ms:?tsm^rf% 

m^teri--rnrs“— ^ 

IS  the  purpose  and  intent  of  this  af.  “e  CB-3  Property.  it 
inconvenience  and  interference  to  i-y,  ^ to  minimize  such 

hereby  acknowledged,  the  parties  tgree  as  fTltws : 

ARTICLE  I 


Coordination  Meetings 


ties  hereto  Each  of  the  par- 

the  term  of  this  Agreement  a oroiect  times  during 

tative’),  and  an  alternate  for  such  RlpIIsentltivI 
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nate"),  who  shall  be  authorized  to  attend 
such  party  in  respect  of  any  matters  that 
this  Agreement.  The  parties'  respective 
tives  and  alternates  shall  be: 


meetings  and  act  for 
are  the  subject  of 
initial  representa- 


City:  Representative  -- 

Alternate  -- 


Agency:  Representative  — 

Alternate  -- 

Developer:  Representative  -- 

Alternate  -- 


given  as  provided  in  Section  3.02.  ooner  parties 

mmfmsmm 

meeting  shall  be  agreed  to  by  the  Representatives."""^ 

Purpose  of  Meetings.  It  is  the  inte^n-i-  of  +->, 
their  Representatives  shall  at  all  times  act  i^ 

for  which  such  improvements  were  designed  and  constructed. 
1-04.  Schedules . 


rom  rime  to  time,  be  a period  during  the  term  of  this  Agree- 
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reSecflo  th°e  ct ''•f activity  will  be  conducted  with 
K ^ Property,  and  that  such  monthly  schedules 

thai  d^li  ^^^3Uired  until  sixty  (60)  days  prior  to  the  da^e 
V lopment  activity  will  be  commenced  by  a party  Each 
party  agrees  to  give  the  other  parties  at  least  six?r(60)  davs 
scheduled  °to''b  development  activity  L 

the  par^ie^shall'^r.'^^^^^^  7 Schedules  provided  by 

f ? updated  as  reasonably  necessary  to  reflect 

significant  changes  to  conditions  or  plans. 

City’s  Representative  shall  provide  a schedule 
ofated"''?"  then  known  or  contem^ 

beriod  of  nof  Convention  Center  for  the  following 

period  of  not  less  than  one  (1)  year,  together  with  an  estimate 

cfnter  for  eLh  expected  to  visit  or  use  the  Convention 

of  t ^ convention,  show  or  event,  and  an  estimate 

of  the  times  and  duration  of  any  special  set  up  or  othe^  p?e! 
paratory  activities,  and  any  take  down  or  other  close  down 
includP^^^'  therewith.  Said  schedule  shall  also 

^ narrative  section  discussing  any  special  or  unusual 
preca^tTnn  activities  that  might  necessitate  reasonSle 

tie^to  b Th  ''''  ^^asonable  restrictions  on  any  other  activi- 
ties  to  be  held  or  conducted  on  the  CB-3  Property  at  or  around 
in  conventions,  shows  or  events,  whether 

nbbf  ^ access,  crowding,  noise  or  other  disturbance  or 

other  potential  conflicts  of  any  nature.  curoance,  or 

(c)  Each  Representative  shall  provide  for  th^^ 
respective  improvements  developed  or  operated  on  ^h^  ConvLtion 

s^ntativr^s'^  behalf  sSTRepr^- 

co„^stiSc^?o"n  us"e;^^\i°vltv"^herk^“  signifiLnt 
ments^  or-  in  connection  with^such^  improve- 

m-n^L,^^ogt^tLf  /efcirpti°/n  of  an^y^iec^^S  o^^u€2> 

co^epSe^d  pfffauSo™  ff 

js^forfhffBiTwrpe-rfufin^ 

Whether  in  respect  of  access,  crowding,  noise  or  other  distur- 
bance, or  other  potential  conflicts  of  any  nature. 

parties  agree  to  use  their  best  to ■!--(- e +-^ 

the 

patties 


4 


V 9-t 

* t »q 
vb* 

pl# 


-,t«,ijC|.: 

• ; 'wi 

, ■,  . 

''■■\-~  a<!i 
£.*:>a 


•JO 


■ .Atti 

■..itum* 

: 

■ nt^ 

^ifnaO 

,->«»  to 


iAin 

r>«»^ 

»o,r 

- ioyob 


make  reasonable  efforts  to  accommodate  any  rescheduling  changes 
of  the  other  parties  as  contemplated  in  this  Paragraph  1.04. 

(e)  In  the  event  any  party  believes  that  it  will  be 
necessary  for  another  party  to  take  reasonable  precautions  or 
to  abide  by  reasonable  restrictions  under  this  Paragraph  1.04, 
such  party  shall  provide  the  other  parties  with  specific  sug- 
gestions regarding  such  precautions  or  restrictions.  In  deter- 
mining the  reasonableness  of  a party's  attempt  to  avoid  signi- 
ficant changes  to  the  schedules  provided  by  the  parties  under 
this  Paragraph  1.04,  the  parties  agree  to  consider,  among  other 
things:  (i)  the  stage  of  development  of  each  of  the  parties' 
respective  portions  of  the  Convention  Center  Rooftop  Surface; 
and  (ii)  the  nature  and  degree  of  the  inconvenience  or  inter- 
ference caused  by  the  conflict  between  schedules  in  relation  to 
the  benefits  arising  from  the  requested  precaution  or  restric- 
tion. 


ARTICLE  II 

Development  and  Construction 

2.01.  Access  and  Inspection.  Each  party  agrees  to  pro- 
vide each  other  party  with  reasonable  access  to  its  respective 
portion  of  the  Convention  Center  Rooftop  Surface  for  the  pur- 
pose of  determining  whether  and  to  what  extent  any  development 
or  construction  activities  by  such  party  might  affect  the 
improvements  of  such  other  party  on  the  CB-3  Property  (which  in 
the  case  of  City  as  the  entering  party  shall  include  the  Con- 
vention Center).  Such  entry  shall  be  only  after  reasonable 
notice  to  the  affected  party  and,  if  required  by  the  affected 
party,  shall  be  in  the  company  of  a representative  of  the 
affected  party.  Any  entry  onto  another  party's  portion  of  the 
Convention  Center  Rooftop  Surface  shall,  to  the  fullest  extent 
permitted  by  law,  be  at  the  entering  party's  sole  risk,  and 
such  entering  party  shall,  to  the  fullest  extent  permitted  by 
law,  indemnify  and  hold  harmless  the  other  party  from  and 
against  any  and  all  injuries,  damages,  claims,  liabilities  and 
expenses  (including  without  limitation  reasonable  attorneys' 
fees)  attributable  to  the  acts  or  omissions  of  the  entering 
party,  its  agents  or  representatives,  while  on  the  other  par- 
ty's portion  of  the  Convention  Center  Rooftop  Surface. 

2.02.  Construction  Activities.  Except  where  reasonably 
necessary  by  the  nature  of  the  development  work  to  be  done: 

(a)  Each  party  agrees  to  use  its  best  efforts  to 
keep  all  construction  personnel  working  on  its  improvements, 
and  all  construction  equipment  and  supplies,  out  of  the  en- 
trance areas  and  interior  areas  of  the  Convention  Center  and 
off  the  respective  portions  of  the  CB-3  Property  of  each  other 
party . 
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(c)  Each  party  agrees  to  use  its  best  efforts  to: 

schedule  construction  deliveries  as  uoi  i 
as  any  service  and  freight  loading  activities  ar^J  a 

enc^^^trth  fhf  ;“r\tr^ind  ^s^e  ^r?hT^/  Mrint^fe^" 

the  other  improvements  on  tL  CB-3  PropLtyr^” 

Convention  Centlr'  on  Howard^^and  “"lolsL  St"reet^ ’'cl^r  of° 
struction,  service  and  delivery  vehicles;  clear  of  con- 

Ing  or  staging  irlas“on" thl"  unobstructed  hold- 

Center  for  the  use  of  buses,  shuttles^  and°  tails®  Convention 

adverse  impact  “"^"^ate  the 

?ait-;  aldl'o'  slleiT:lih'^il£E-  - 

t\\^%:“^ntrri-feT^oiTn7^  ^ 

Property;  uenrer  or  any  other  improvements  on  the  CB-3 


worker  parking 
surrounding  the 


(5)  direct  construction  equipment 
to  areas  other  than  the  streets 
Convention  Center; 


storage  and 
immediately 
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(6)  keep  Howard  Street  in  front  of  the  Conven- 
tion Center  open  and  clear  during  Convention  Center  operating 
hours ; 

(7)  keep  the  sidewalk  areas  of  Howard  Street  in 
front  of  the  Convention  Center,  and  at  least  one  sidewalk  along 
Third  and  Fourth  Streets  between  Market  Street  and  Central 
Block  3,  open  for  reasonable  access  to  and  from  the  Convention 
Center  and  the  CB-3  Property; 

(8)  provide  such  security  guards,  lighting,  and 
other  security  as  shall  be  required  to  protect  and  secure  any 
construction  carried  out  by  such  party  on  the  CB-3  Property, 
and  any  associated  equipment  and  materials;  and 

(9)  maintain  any  construction  sites,  barricades 
and  fences  in  a neat,  clean  and  orderly  condition  as  the  nature 
of  each  party's  construction  activities  may  permit. 

ARTICLE  III 
Miscellaneous 


3.01.  Term . The  term  of  this  Agreement  shall  commence  on 
the  date  each  party  has  signed  this  Agreement  and  shall  contin- 
ue until  the  date  on  which  a certificate  of  completion  has  been 
filed  for  each  of  the  City's  Improvements,  Agency's  Improve- 
ments and  Developer's  Improvements. 

3.02.  Notices . All  notices,  demands  or  requests  provided 
for  or  permitted  to  be  given  pursuant  to  this  Agreement  must  be 
in  writing,  and  shall  be  given  or  served  by  personal  delivery 
or  by  depositing  the  same  in  the  United  States  Mail,  postage 
prepaid  and  registered  or  certified  with  return  receipt  re- 
quested, to  the  parties  at  the  addresses  set  forth  in  this 
Paragraph  3.02,  or  to  such  other  address  in  San  Francisco  as 
any  party  may  hereafter  notify  the  others  in  the  manner  provid- 
ed herein. 


City: 


Attn: 


Agency: 


Attn: 
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I 


1 

1 


Developer: 


Attn; 


Notwithstanding  the  foregoing,  notice  of  a meeting  to  be  held 
pursuant  to  Paragraph  1 may  be  provided  by  telephone. 

3.03.  Interpretation . The  captions  of  the  Paragraphs  and 
Subparagraphs  of  this  Agreement  have  been  inserted  solely  as  a 
matter  of  convenience  and  such  captions  in  no  way  define  or 
limit  the  scope  or  intent  of  any  provision  of  this  Agreement. 
As  used  herein,  the  term  "including"  shall  be  deemed  in  all 
instances  to  be  followed  by  the  words  "without  limitation." 
All  personal  pronouns  used  in  this  Agreement,  whether  used  in 
the  masculine,  feminine,  or  neuter  gender,  shall  include  all 
other  genders;  and  the  singular  shall  include  the  plural,  and 
vice  versa. 

3.04.  Successors  and  Assigns.  The  terms,  covenants  and 
conditions  contained  in  this  Agreement  shall  bind  and  inure  to 
the  benefit  of  each  of  the  parties  and  their  respective  succes- 
sors and  assigns.  The  parties  hereto  expressly  acknowledge 
that  if  during  the  term  of  this  Agreement  any  person  or  entity 
succeeds  to  the  development  rights  or  obligations  of  a party 
with  respect  to  the  CB-3  Property,  such  person  or  entity  shall 
be  substituted  in  as  a party  to  this  Agreement  in  place  of  the 
party  whose  rights  or  obligations  to  which  such  person  or 
entity  has  succeeded;  provided,  that  such  substituting  party 
shall  not  be  liable  for  any  obligations  arising  under  this 
Agreement  prior  to  the  date  of  substitution.  Each  party  hereto 
agrees  to  require  such  substitution  as  a condition  of  any 
assignment  of  its  development  rights  or  obligations  with  re- 
spect to  the  CB-3  Property  and  to  execute  such  documents  and 
instruments  as  are  reasonably  necessary  to  evidence  or  accom- 
plish any  such  substitution. 

3.05.  Severability.  If  any  provision  of  this  Agreement 
or  the  application  thereof  to  any  person  or  circumstance  shall, 
to  any  extent,  be  invalid  or  unenforceable,  the  remainder  of 
this  Agreement,  or  the  application  of  such  provision  to  persons 
or  circumstances  other  than  those  as  to  which  it  is  invalid  or 
unenforceable,  shall  not  be  affected  thereby,  and  each  provi- 
sion of  this  Agreement  shall  be  valid  and  be  enforced  to  the 
fullest  extent  permitted  by  law. 

3.06.  No  Joint  Venture.  Nothing  herein  contained  shall 
be  deemed  to  make  the  parties  partners  or  joint  venturers  or  to 
create  any  relationship  of  principal  and  agent,  but  rather  the 
relationship  of  the  parties  shall  be  that  of  separate,  indepen- 
dent contracting  parties,  and  no  party  shall  have  any  authority 


8 


to  commit  or  bind  any  other  party  without  such  other  party's 
consent. 

3.07.  Governing  Law.  This  Agreement  shall  be  construed 
and  enforced  in  accordance  with  the  laws  of  the  State  of 
California . 

3.08.  Attorneys*  Fees.  In  the  event  that  as  a result  of 
a court  action  or  arbitration  pursuant  to  Section  3.09(c)  any 
party  has  been  held  to  have  failed  to  perform  any  of  its  obli- 
gations under  this  Agreement  ("defaulting  party")  or  in  the 
event  a dispute  arises  concerning  the  meaning  or  interpretation 
of  any  provision  of  this  Agreement,  and  as  a result  of  a court 
action  or  arbitration  pursuant  to  Section  3.09(c)  a party  does 
not  prevail  in  such  dispute  ("non-prevailing  party"),  such 
defaulting  or  non-prevailing  party  shall  pay  any  and  all  costs 
and  expenses  incurred  by  the  other  parties  in  enforcing  or 
establishing  its  rights  hereunder  by  litigation  or  arbitration, 
including,  without  limitation,  court  costs  and  reasonable 
attorneys'  fees. 

3.09.  Remedies . 


(a)  In  the  event  that  any  party  asserts  that  a 
breach  of  this  Agreement  has  occurred,  such  party  shall  provide 
written  notice  to  the  party  assertedly  not  performing  its 
obligations  hereunder,  as  well  as  to  the  other  party.  If  the 
party  in  default  has  not  cured  the  default  to  the  reasonable 
satisfaction  of  the  party  providing  notice  thereof  within 
thirty  (30)  days,  or  does  not  commence  to  cure  such  default 
within  such  period  and  thereafter  diligently  proceed  to  cure, 
the  party  asserting  the  default  shall  be  entitled  to  exercise 
the  remedies  provided  for  in  this  Paragraph  3.09. 

(b)  The  parties  agree  that  damages  will  be  an  inade- 
quate remedy  for  a breach  or  threatened  breach  of  this  Agree- 
ment, and  agree  that  the  covenants  and  obligations  set  forth 
herein  may  be  determined  by  arbitration  pursuant  to  Paragraph 
3.09(c),  or  enforced  by  specific  performance  or  injunctive 
relief  through  court  action.  All  parties  to  this  Agreement 
must  be  joined  in  any  such  arbitration  proceeding  or  court 
action.  No  party  shall  be  entitled  to  recover  damages  from 
another  party  for  breach  of  this  Agreement,  except  as  expressly 
provided  in  Paragraphs  2.01  and  3.08. 

(c)  Any  arbitration  pursuant  to  this  Agreement  shall 
be  conducted  in  accordance  with  the  provisions  of  the  Agreement 
to  Lease,  which  arbitration  provisions  are  incorporated  by 
reference . 

3.10.  Amendments . Neither  this  Agreement  nor  any  of  the 
terms  or  conditions  hereof  may  be  terminated,  amended,  modified 
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or  waived,  except  by  an  instrument  in  writing  signed  by  all  of 
the  parties  hereto. 


IN  WITNESS  WHEREOF,  the  parties  hereto  have  executed  this 
Agreement  as  of  the  day  and  year  first  above  written. 


THE  CITY  AND  COUNTY  OF 
SAN  FRANCISCO,  a municipal 
corporation,  and  a chartered 
city  and  county  of  the 
State  of  California 

Approved  as  to  form: 


By 

CITY  ATTORNEY  FOR  THE  CITY 

AND  COUNTY  OF  SAN  FRANCISCO  Its 


THE  REDEVELOPMENT  AGENCY  OF 
THE  CITY  AND  COUNTY  OF 
SAN  FRANCISCO,  a redevelopment 
agency  and  public  body, 
corporate  and  politic 

Approved  as  to  form: 


ATTORNEYS  FOR  AGENCY 


By  _ 
Its 


YBG  ASSOCIATES,  a California 
limited  partnership 

By:  Olympia  & York  California 

Equities  Corp.,  a 
Delaware  corporation. 
General  Partner 


By  _ 
Its 
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-AND- 


By:  Marriott  Corporation,  a 

Delaware  corporation. 
General  Partner 


By  _ 
Its 


4777.80 
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AGREEMENT  TO  LEASE 


THIS  AGREEMENT  TO  LEASE  (the  "Agreement")  is  made  as  of 

the  day  of  , 1984,  by  and  between  THE  CITY  AND 

COUNTY  OF  SAN  FRANCISCO,  a municipal  corporation,  and  a char- 
tered city  and  county  of  the  State  of  California,  duly  organ- 
ized and  existing  under  and  by  virtue  of  the  Constitution  and 
laws  of  the  State  of  California  ("City"),  the  REDEVELOPMENT 
AGENCY  OF  THE  CITY  AND  COUNTY  OF  SAN  FRANCISCO,  a redevelopment 
agency  and  public  body,  corporate  and  politic  ("Agency"),  and 
YBG  ASSOCIATES,  a California  limited  partnership,  the  general 
partners  of  which  are  Olympia  & York  California  Equities  Corp. 
and  Marriott  Corporation  ("Developer"). 


RECITALS: 


A.  Pursuant  to  a certain  Project  Lease,  dated  April  1, 
1979  (the  "CB-3  Project  Lease"),  City  leased  from  Agency  cer- 
tain real  property  located  in  the  City  and  County  of  San  Fran- 
cisco, State  of  California,  commonly  known  as  Central  Block  3 
of  the  Yerba  Buena  Center  Redevelopment  Area  and  more  particu- 
larly described  in  the  CB-3  Project  Lease  (the  "CB-3 
Property" ) . 

B.  City  has  leased  the  CB-3  Property  subject  to  the 
terms  and  conditions  of  the  redevelopment  plan  for  the  Yerba 
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Buena  Center  Redevelopment  Project  approved  by  the  Board  of 
Supervisors  of  the  City  and  County  of  San  Francisco  by  its 
Ordinance  No.  98-66,  adopted  April  25,  1966,  as  amended  through 
the  date  of  the  CB-3  Project  Lease  (the  "Redevelopment  Plan"). 

C.  Pursuant  to  the  terms  of  the  CB-3  Project  Lease  and 
in  accordance  with  the  Redevelopment  Plan,  City  has  constructed 
on  the  CB-3  Property  certain  buildings,  improvements,  facili- 
ties and  appurtenances  consisting  of  a convention  center  struc- 
ture commonly  known  as  George  R.  Moscone  Convention  Center  (the 
"Convention  Center"),  and  service  areas,  public  areas  and 
accessways  serving  the  Convention  Center.  Such  buildings, 
improvements,  facilities  and  appurtenances  are  defined  in  the 
CB-3  Project  Lease  as  the  "Facilities,"  and  are  referred  to 
herein  as  the  "Convention  Center  Facilities." 

D.  The  Convention  Center  has  been  constructed  substan- 
tially below  the  grade  of  the  streets  bordering  the  CB-3  Prop- 
erty and  in  such  a manner  that  the  surface  area  of  the  roof 
thereof  (constituting  an  area  of  approximately  300,000  square 
feet)  can  accommodate  the  construction  of  certain  additional 
improvements  thereon,  subject  to  load  disbursement  and  other 
structural  design  and  engineering  constraints.  The  entire 
surface  area  of  the  roof  of  the  Convention  Center,  together 
with  an  extension  of  such  surface  over  the  air  space  above 
certain  portions  of  the  CB-3  Property  adjoining  the  Convention 
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Center  and  situated  between  the  Convention  Center  and  the 


adjoining  streets,  the  location  of  which  is  generally  shown  on 
Exhibit  A attached  hereto  and  made  a part  hereof,  is  hereinaf- 
ter referred  to  as  the  "Convention  Center  Rooftop  Surface." 

E.  Agency  desires  to  enter  into  a lease  with  City  of  a 
certain  portion  of  the  Convention  Center  Rooftop  Surface  and 
the  air  space  above  same,  the  location  of  which  is  generally 
shown  on  Exhibit  A and  is  more  particularly  described  on 
Exhibit  B attached  hereto  and  made  a part  hereof  ("Leased 
Rooftop  Surface").  Said  lease  (the  "Agency  Lease")  is  to  be 
entered  into  in  connection  with  and  as  a part  of  the  develop- 
ment of  the  Yerba  Buena  Gardens  pursuant  to  a Disposition  and 
Development  Agreement  ( "DDA" ) between  the  Agency  and  the  Devel- 
oper, executed  by  the  Developer  as  of  October  15,  1984.  Pursu- 
ant to  the  DDA  Agency  desires  (1)  to  enter  into  a sublease  with 
the  Developer  ("Developer  Sublease")  of  a portion  of  the  Leased 
Rooftop  Surface,  the  location  which  is  generally  shown  as  ARE 
and  Retail  Parcels  on  Exhibit  A and  is  more  particularly  de- 
scribed on  Exhibit  C attached  hereto  and  made  a part  hereof 
("Developer’s  Rooftop  Surface")  and  (2)  to  retain  the  balance 
of  the  Leased  Rooftop  Surface,  the  location  of  which  is  gener- 
ally shown  as  Garden  Parcels  on  Exhibit  A and  is  more  particu- 
larly described  on  Exhibit  D attached  hereto  and  made  a part 
hereof  ("Agency's  Rooftop  Surface")  for  development  of  the 
"CB-3  Gardens"  as  described  in  the  DDA  (the  "Gardens"). 
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F.  Agency's  and  Developer's  developments  are  to  be 
carried  out  in  accordance  with  the  DDA.  That  portion  of  the 
Convention  Center  Rooftop  Surface  other  than  the  Leased  Rooftop 
Surface  (the  "City's  Rooftop  Surface")  is  to  be  retained  by 
City  and  used  for  such  purposes  as  are  described  in  the  Agency 
Lease,  including  the  construction,  operation,  maintenance, 
repair  and  use  of  meeting  rooms  and  associated  amenities  for 
persons  using  the  Convention  Center.  The  location  of  the 
City's  Rooftop  Surface  is  generally  shown  as  Convention  Center 
Meeting  Rooms  on  Exhibit  A and  is  more  particularly  described 
on  Exhibit  E attached  hereto  and  made  a part  hereof. 

G.  During  the  term  of  the  CB-3  Project  Lease:  fee  title 
to  the  Convention  Center  Facilities  is  vested  in  Agency  and 
Agency  has  leased  the  entirety  of  the  CB-3  Property  and  Conven- 
tion Center  Facilities  to  City  pursuant  to  the  terms  provided 
therein;  and  the  Agency  Lease  to  be  entered  into  between  City 
and  Agency  will  constitute  a sublease  of  a part  of  City's 
leasehold  estate  in  the  CB-3  Property  and  Convention  Center 
Facilities.  Except  as  otherwise  provided  in  the  CB-3  Project 
Lease,  upon  the  expiration  of  the  CB-3  Project  Lease:  fee 
title  to  the  CB-3  Property  and  the  Convention  Center  Facilities 
will  vest  in  City;  and  the  Agency  Lease  will  remain  in  effect 
for  the  balance  of  the  term  thereof,  as  is  more  specifically 
provided  for  in  the  Agency  Lease. 
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H.  City  acknowledges  that  as  of  the  date  hereof  it  has 
approved  the  proposed  scope  of  development  and  conceptual  plans 
for  the  improvements  to  be  constructed  by  Developer  on  the 
Developer's  Rooftop  Surface  (the  "CB-3  Developer's  Improve- 
ments"); City  and  Developer  acknowledge  that  as  of  the  date 
hereof  they  have  each  approved  the  proposed  scope  of  develop- 
ment and  conceptual  plans  for  the  improvements  to  be  con- 
structed by  or  for  Agency  on  the  Agency's  Rooftop  Surface  (the 
"CB-3  Agency  Improvements");  and  Developer  acknowledges  that  as 
of  the  date  hereof  it  has  approved  the  proposed  scope  of  devel- 
opment and  conceptual  plans  for  the  improvements  to  be  con- 
structed by  City  on  the  City's  Rooftop  Surface  (the  "CB-3  City 
Improvements").  All  of  the  above  referenced  scopes  of  develop- 
ment and  conceptual  plans  have  been  submitted  to  the  Agency^ 
which  has  the  ultimate  responsibility  for  review  and  approval 
of  the  development  programs  and  plans  for  the  development  of 
the  Convention  Center  Rooftop  Surface  in  accordance  with  and 
subject  to  the  limitations  of  the  DDA. 

I . City  acknowledges  that  as  of  the  date  hereof  it  has 
approved  the  schedules  for  the  preparation  and  submission  of 
Construction  Documents  (as  defined  in  the  DDA)  and  for  the 
commencement  and  completion  of  the  CB-3  Developer  Improvements 
and  the  CB-3  Agency  Improvements  as  set  forth  in  the  Schedule 
of  Performance  (Attachment  No.  6 to  the  DDA),  which  is  subject 
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to  applicable  force  majeure  provisions  and  extensions  as 
provided  in  the  DDA. 

J.  The  purpose  of  this  Agreement  is  to  set  forth  the 
conditions,  and  the  respective  rights  and  obligations  of  the 
parties,  for  the  simultaneous  conveyance  by  the  City  of  the 
Agency’s  leasehold  under  the  Agency  Lease  and  by  the  Agency  of 
the  Developer's  subleasehold  under  the  Developer  Sublease.  As 
between  the  Agency  and  Developer,  this  Agreement  implements  and 
augments  the  provisions  of  the  DDA  with  respect  to  the  CB-3 
Parcel  (as  defined  in  the  DDA).  In  the  event  the  Developer  is 
relieved  of  its  obligation  under  this  Agreement  to  enter  into 
the  Developer  Sublease,  the  Developer  shall  be  relieved  also  of 
such  obligation  under  the  DDA,  subject  to  the  provisions  of 
Section  9(d)  hereof,  if  applicable. 

NOW  THEREFORE,  in  consideration  of  the  foregoing  and  the 
mutual  covenants  set  forth  herein,  and  other  valuable  consider- 
ation the  receipt  and  adequacy  of  which  are  hereby  acknowl- 
edged, the  parties  agree  as  follows: 

1.  Agreement  to  Lease.  City  and  Agency  agree  to  enter 
into  the  Agency  Lease  for  the  Leased  Rooftop  Surface,  in  accor- 
dance with  and  upon  satisfaction  of  the  terms  and  conditions 
set  forth  in  this  Agreement.  The  Agency  Lease  shall  be  execut- 
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ed  in  the  form  attached  to  the  DDA  as  Attachment  No.  27, 
subject  to  the  provisions  of  Section  12 (p)  hereof. 

Agency  and  Developer  agree  to  enter  into  the  Develop- 
er Sublease  for  Developer's  Rooftop  Surface  concurrently  with 
the  execution  of  the  Agency  Lease,  in  accordance  with  and  upon 
satisfaction  of  the  terms  and  conditions  set  forth  in  this 
Agreement  and  subject  to  Section  2.01.5  of  the  DDA.  The  Devel- 
oper Sublease  shall  be  executed  in  the  form  attached  to  the  DDA 
as  Attachment  No.  7C,  subject  to  the  provisions  of  Sec- 
tion 12  (p)  hereof.  City  acknowledges  that  as  of  the  date 
hereof  it  has  approved  the  form  and  content  of  the  Developer 
Sublease,  subject  to  the  provisions  of  Section  12 (p)  hereof. 

Pursuant  to  Section  4.31  of  the  DDA,  at  the  time  of 
execution  of  the  leases  and  agreements,  referred  to  herein, 
including,  without  limitation,  the  Easement  Agreement,  appro- 
priate final  Site  Plans  and  conformed  legal  descriptions  will 
be  attached  thereto  as  Exhibits. 

2 . Delivery  and  Effective  Date  of  the  Leases . The 
Agency  Lease  and  Developer  Sublease  shall  be  and  become  effec- 
tive upon  and  as  of,  the  date  (the  "Commencement  Dates")  on 
which  both  the  Agency  Lease  and  Developer  Sublease  are  fully 
executed  and  delivered,  in  accordance  with  the  terms  of  this 
Agreement . 
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3.  Conditions  to  Execution  of  Leases.  The  events  speci- 
fied in  this  Paragraph  3 shall  be  conditions  precedent  to  the 
execution  and  delivery  of  the  Agency  Lease  and  the  Developer 
Sublease.  Any  such  condition  may  be  waived  only  by  the  party 
or  parties  specified  in  Section  12 (i)  hereof.  City,  Agency  and 
Developer  shall  each  give  the  other  written  notice  of  the 
satisfaction  of  each  condition  precedent  to  the  execution  and 
delivery  of  the  Agency  Lease  and/or  the  Developer  Sublease 
promptly  upon  the  occurrence  thereof. 

(a)  Exercise  of  Option  for  Phase  2.  The  Developer 
shall  have  exercised  its  option  for  Phase  2 (as  defined  in  the 
DDA)  in  accordance  with  the  DDA. 

(b)  Lease  between  Agency  and  Developer.  Concurrently 
with  the  execution  and  delivery  of  the  Agency  Lease,  Agency  and 
Developer  shall  have  entered  into  the  Developer  Sublease  for 
the  Developer's  Rooftop  Surface,  retaining  in  Agency  the  Agen- 
cy's Rooftop  Surface  for  purposes  of  constructing,  operating, 
securing,  repairing  and  maintaining  thereon  the  Gardens. 

(c)  Coordination  Agreement.  Not  later  than  ninety 
(90)  days  prior  to  the  scheduled  commencement  of  construction 
of  the  first  to  commence  of  the  CB-3  City  Improvements,  CB-3 
Agency  Improvements  or  CB-3  Developer  Improvements  and,  in  any 
event,  prior  to  and  as  a condition  to  the  execution  and 
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delivery  of  the  Agency  Lease  and  the  Developer  Sublease,  City, 
Agency  and  Developer  shall  each  have  executed  and  delivered  a 
Coordination  Agreement  in  the  form  attached  to  the  DDA  as 
Attachment  No.  26A  (the  "Coordination  Agreement"),  subject  to 
the  provisions  of  Section  12 (p)  hereof. 

(d)  Easement  Agreement.  Concurrently  with  the 
execution  and  delivery  of  the  Agency  Lease  and  Developer  Sub- 
lease, Agency,  City  and  Developer  shall  have  entered  into  an 
agreement  (the  "Easement  Agreement")  subjecting  the  Convention 
Center  Rooftop  Surface  and  other  portions  of  the  CB-3  Property 
as  described  therein  to  certain  easements,  restrictions  and 
covenants  for  the  mutual  benefit  of  the  parties  thereto,  in  the 
form  attached  to  the  DDA  as  Attachment  No.  28,  subject  to  the 
provisions  of  Section  12 (p)  hereof.  The  Easement  Agreement 
shall  be  recorded  immediately  following  the  recordation  of  the 
Agency  Lease  and  the  Developer  Sublease  and  shall  be  superior, 
according  to  its  terms,  to  both  the  Agency  Lease  and  the  Devel- 
oper Sublease. 


( e )  Intentionally  Omitted. 


( f )  Plans  and  Specifications. 


(1)  City,  Agency  and  Developer  shall  each,  as 
applicable,  have  approved  and/or  have  had  the  right  to  comment 
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on  the  Construction  Documents  (as  defined  in  the  DDA)  for  the 
improvements  to  be  constructed  on  the  Convention  Center  Rooftop 
Surface  by  each  of  the  parties  in  accordance  with  and  subject 
to  the  scope  of  review,  standards  and  limitations  applicable  to 
each  of  the  parties  as  set  forth  (as  between  the  Agency  and 
Developer)  in  the  DDA  and  (as  between  the  City,  Agency  and 
Developer)  in  the  Agency  Lease,  the  provisions  of  Paragraph  9 
of  such  Agency  Lease  (together  with  applicable  force  majeure 
provisions  of  the  Agency  Lease)  being  incorporated  herein  by 
reference  and  made  a part  hereof  and  being  fully  operative 
between  the  parties  for  purposes  of  this  Section  3 (f). 

(2)  Within  180  days  from  the  Effective  Date  of 
the  DDA  (as  defined  in  the  DDA),  the  City  shall  have  authorized 
funds  for  and  commenced  to  prepare  the  Construction  Documents 
for  the  CB-3  City  Improvements  on  the  City's  Rooftop  Surface. 
The  City's  Construction  Documents,  if  authorized,  shall  be 
submitted  to  the  Agency  for  approval  within  the  same  time 
periods  as  set  forth  in  the  Schedule  of  Performance  (Attachment 
No.  6 to  the  DDA)  for  the  submission  of  the  Developer's  and 
Agency's  Construction  Documents  for  the  CB-3  Property.  If  the 
City  does  not  make  such  authorization  within  180  days  from  the 
Effective  Date  of  the  DDA,  the  City  shall  negotiate  in  good 
faith  with  the  Agency  and  Developer  for  the  lease  and  develop- 
ment of  the  entire  Convention  Center  Rooftop  Surface;  provided, 
however,  that  the  failure  or  inability  of  the  City  to  authorize 
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or  proceed  with  Construction  Documents  for  or  the  contemplated 
development  of  the  CB-3  City  Improvements  to  the  City's  Rooftop 
Surface,  or  the  failure  of  the  aforesaid  good  faith  negotia- 
tions for  the  lease  and  development  of  the  entire  Convention 
Center  Rooftop  Surface,  shall  not  excuse  or  delay  the  City, 
Agency  or  Developer  from  proceeding  to  lease  and  develop  the 
Leased  Rooftop  Surface  and  sublease  and  develop  Developer's 
Rooftop  Surface,  pursuant  to  the  DDA  and  this  Agreement.  If 
the  City  does  not  timely  comply  with  the  foregoing  provisions 
of  this  Section  3(f)(2),  the  City's  Rooftop  Surface,  whether  or 
not  City  develops  City's  Improvements  thereon,  shall  be  subject 
to  the  applicable  provisions  of  the  Agency  Lease. 

(3)  Following  the  date  hereof  and  continuing 
until  the  Commencement  Date,  City,  Agency  and  Developer  shall 
have  submitted  the  various  Construction  Documents  to  each 
other,  for  comments  or  approvals  thereof,  all  as  expressly 
required  under  the  terms  of  and  within  the  times  and  subject  to 
the  scope  of  review,  standards  and  limitations  set  forth  in  the 
DDA  (as  to  Developer  and  Agency  only)  and  (as  to  all  parties) 
the  Agency  Lease  provisions  which  are  incorporated  herein  by 
reference . 


(g)  DDA  Provisions.  The  DDA  as  approved  by  the 
Agency  shall  be  in  full  force  and  effect  as  to  the  CB-3  Par- 
cels, neither  Agency  nor  Developer  shall  be  in  default  as  to  an 
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event  which  constitutes  a failure  of  condition  for  conveyance 
of  the  CB-3  Parcels  from  the  Agency  to  the  Developer  under  the 
DDA,  and  all  other  conditions  in  the  DDA  to  the  conveyance  of 
the  CB-3  Parcels,  including,  but  not  limited  to.  Sec- 
tions 2.01.3,  2.11.1  and  2.11.2  of  the  DDA,  shall  have  been 
satisfied  or  waived. 

(h)  Schedules . Agency  shall  have  approved  the 
construction  schedule  for  the  commencement  and  completion  of 
the  CB-3  City  Improvements.  Such  schedule  and  the  schedules 
for  the  commencement  and  completion  of  the  CB-3  Agency  Improve- 
ments and  CB-3  Developer  Improvements  in  the  Schedule  of  Per- 
formance (Attachment  No.  6 to  the  DDA)  are  subject  to  the 
applicable  force  majeure  provisions  of  the  Developer  Sublease 
and  the  Agency  Lease,  respectively,  and  to  extensions  as  pro- 
vided in  the  DDA. 

(i)  Title  Insurance.  The  CB-3  Property  shall  be 
subject  to  no  defects  in  or  encumbrances  of  title  other  than 
those  set  forth  in  the  Approved  Title  Exceptions  (Attachment 
No.  13  to  the  DDA),  as  applicable  to  the  Convention  Center 
Rooftop  Surface.  Agency  shall,  on  the  Commencement  Date,  at  no 
cost  to  City  (and  subject  to  the  limitation  of  $30,000  for 
Developer  costs  for  Agency  insurance  as  set  forth  in  Section 
2.05  of  the  DDA),  have  received  a standard  leasehold  policy  of 
title  insurance,  with  such  reinsurance  and  direct  access 
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agreements  and  such  additional  endorsements  and  coverage  as  the 
Agency  may  reasonably  request  and  as  may  be  acceptable  to  Ticor 
Title  Insurance  Company  ("Title  Company"),  issued  by  Title 
Company,  in  the  amount  designated  by  the  Agency  which  is  satis- 
factory to  the  Title  Company,  insuring  Agency's  leasehold 
interest  in  the  Leased  Rooftop  Surface  arising  under  the  Agency 
Lease,  free  and  clear  of  liens  or  encumbrances  other  than 
Approved  Title  Exceptions.  Developer  shall  receive  the  policy 
of  title  insurance  for  Developer's  Rooftop  Surface  required 
pursuant  to  the  DDA.  City,  Agency  and  Developer  shall  each 
receive,  in  an  amount  designated  by  each  of  the  parties  which 
is  acceptable  to  the  Title  Company,  title  insurance  policies 
issued  by  the  Title  Company,  with  such  reinsurance  and  direct 
access  agreements  as  each  of  the  parties  may  reasonably  re- 
quest, insuring  each  of  the  parties'  rights,  liens  and  priority 
under  the  Easement  Agreement,  plus  any  special  endorsements  for 
the  Developer  as  set  forth  in  the  DDA.  Each  party  shall  deter- 
mine the  satisfaction  of  the  foregoing  conditions,  as  applica- 
ble to  it.  The  provisions  of  this  Section  3(i)  are  subject  to 
extension  as  provided  in  the  DDA. 

(j)  No  Litigation.  There  shall  not  be  pending  any 
litigation  or  other  legal  or  administrative  action  or  proceed- 
ing, whether  for  legal  or  equitable  relief,  challenging  the 
validity  or  enforceability  of  this  Agreement,  the  Agency  Lease, 
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the  Developer  Sublease,  the  Coordination  Agreement,  the 
Easement  Agreement,  the  DDA  or  any  other  agreement  entered 
into,  or  to  be  entered  into,  in  connection  with  the  Yerba  Buena 
Center  Redevelopment  Project  and  affecting  any  or  all  of  Cen- 
tral Blocks  1,  2 or  3 or  any  improvements  thereon;  or  challeng- 
ing in  any  manner  the  development,  construction,  operation,  use 
or  occupancy  of  the  CB-3  City  Improvements,  the  CB-3  Agency 
Improvements,  and/or  the  CB-3  Developer  Improvements,  which,  if 
decided  adversely  to  City,  Agency  or  Developer,  would  material- 
ly adversely  affect  the  rights  of  City,  Agency  or  Developer 
under  any  of  the  aforesaid  leases  and  agreements  pertaining  to 
their  respective  interests  in  the  CB-3  Property;  provided, 
however,  that  if  any  such  litigation  or  administrative  proceed- 
ing pertains  only  to  the  CB-3  City  Improvements  and  does  not 
affect  the  ability  of  the  parties  to  enter  into  and  carry  out 
the  terms  of  the  Agency  Lease  and  Developer  Sublease,  then,  at 
the  sole  option  of  the  Agency,  the  City,  Agency  and  Developer 
shall  proceed  notwithstanding  said  litigation  or  administrative 
proceeding  to  enter  into  the  Agency  Lease  and  the  Developer 
Sublease  in  accordance  with  the  terms  hereof. 

( k)  Attorneys'  Opinions . 

(1)  City  shall  have  received,  concurrently  with 
the  closing  of  the  transactions  contemplated  hereby,  favorable 
opinions  of  counsel  for  Agency  and  Developer,  said  opinions  to 
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be  rendered  by  counsel  and  to  be  in  form  and  substance  reason- 
ably satisfactory  to  City,  to  the  effect  that  this  Agreement, 
the  Agency  Lease,  the  Coordination  Agreement,  the  Developer’s 
Sublease,  the  Easement  Agreement  and  any  other  documents  or 
agreements  contemplated  hereby  to  be  delivered  by  Agency  or 
Developer  prior  to  or  at  the  closing  of  the  transactions  con- 
templated hereby  (collectively,  the  "Development  Documents"), 
(A)  have  been  duly  authorized,  executed  and  delivered  by  Agency 
and/or  Developer,  as  applicable,  (B)  are  legal,  valid  and 
binding  obligations  of  Agency  and/or  Developer,  as  applicable, 
enforceable  in  accordance  with  their  respective  terms  subject 
to  customary  bankruptcy  and  similar  exceptions,  (C)  will  not, 
to  the  knowledge  of  counsel  rendering  the  opinion,  result  in 
any  default  under  any  agreement  by  which  Agency  or  Developer, 
as  applicable,  is  a party,  or  by  which  either  such  entity  is 
otherwise  bound,  and  (D)  no  further  consent  or  approval  of  any 
third  party,  to  the  knowledge  of  counsel  rendering  the  opinion, 
is  required  for  the  performance  of  any  of  the  obligations  of 
the  Agency  or  Developer,  as  applicable,  under  the  Development 
Documents;  provided  that  such  opinions  need  not  include  an 
opinion  on  matters  which  are  subject  to  the  representations 
made  pursuant  to  Section  3(q)  and  12 (n)  hereof.  Such  opinions 
shall  have  been  tendered  by  Agency  to  City  and  also  to  Develop- 
er with  respect  to  those  Development  Documents  to  which  Agency 
is  party  and  by  Developer  to  City  and  also  to  Agency  with 
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respect  to  those  Development  Documents  to  which  Developer  is  a 
party. 


(2)  Agency  and  Developer  shall  have  received, 
concurrently  with  the  closing  of  the  transactions  contemplated 
hereby,  favorable  opinions  of  counsel  for  the  City,  said  opin- 
ions to  be  rendered  by  counsel  and  to  be  in  form  and  substance 
reasonably  satisfactory  to  each  the  Agency  and  Developer,  to 
the  effect  that  the  Development  Documents  (A)  have  been  duly 
authorized,  executed  and  delivered  by  City,  (B)  are  legal, 
valid  and  binding  obligations  of  City,  enforceable  in  accor- 
dance with  their  respective  terms  subject  to  customary  bank- 
ruptcy and  similar  exceptions,  (C)  will  not,  to  the  knowledge 
of  counsel  rendering  the  opinion,  result  in  any  default  under 
any  agreement  by  which  City  is  a party,  or  by  which  the  City  is 
otherwise  bound,  and  (D)  no  further  consent  or  approval  of  any 
third  party,  to  the  knowledge  of  Counsel  rendering  the  opinion, 
is  required  for  the  performance  of  any  of  the  City's  obliga- 
tions under  the  Development  Documents;  provided  that  such 
opinions  need  not  include  an  opinion  on  matters  which  are 
subject  to  the  representations  made  pursuant  to  Sections  3(q) 
and  12 (n)  hereof.  Such  opinions  shall  have  been  tendered  by 
City  to  Agency  and  Developer  with  respect  to  those  Development 
Documents  to  which  City  is  a party. 
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( 1 ) CB-3  Project  Lease. 


If,  for  any  reason,  any 


amendment  of  or  consent  or  approval  under  the  CB-3  Project 
Lease  would  be  required  for  the  valid,  lawful  or  timely  perfor- 
mance of  the  obligations  of  City,  Agency  or  Developer  under  any 
of  the  Development  Documents,  such  amendment  shall  have  been 
entered  into  in  form  and  substance  satisfactory  to  the  City  and 
Agency,  and  any  such  consent  or  approval  shall  have  been 
obtained . 


(m)  Agency  Commitment  of  Funds.  Agency  shall  have 
committed  funds  (including  City  funds  to  be  provided  pursuant 
to  Section  3(r)  hereof)  for  the  construction  of  the  CB-3  Agency 
Improvements  within  the  time  and  in  the  manner  required  pursu- 
ant to  the  DDA.  Agency  hereby  agrees  that  City  shall  have  the 
right,  but  not  the  obligation,  to  provide  the  funds  (in  addi- 
tion to  City  funds  to  be  provided  pursuant  to  Section  3(r) 
hereof)  necessary  to  construct  the  CB-3  Agency  Improvements. 
Agency  agrees  to  use  its  best  efforts  to  notify  the  City  in  a 
timely  manner  of  its  prospective  inability  to  commit  funds  for 
the  construction  of  the  CB-3  Agency  Improvements,  with  support- 
ing detail,  so  that  City  can  determine,  in  a timely  manner, 
whether  to  provide  such  funds  as  herein  provided.  In  the  event 
City  provides  the  funds  necessary  to  construct  the  CB-3  Agency 
Improvements,  Agency  shall  repay  City  for  such  expenditure, 
together  with  interest,  as  soon  as  it  is  lawfully  able  to  do 
so,  consistent  with  the  Agency's  undertakings  pursuant  to  the 
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DDA  and  all  leases  and  agreements  entered  into  pursuant  to  the 
DDA,  including,  without  limitation,  the  Agency  Lease,  Developer 
Sublease  and  Easement  Agreement.  Prior  to  the  later  of 
(i)  City  providing  such  funds  to  Agency  or  (ii)  the  Commence- 
ment Date,  City  and  Agency  shall  have  established  the  terms  and 
conditions  upon  which  Agency  shall  make  such  reimbursement. 
All  documentation  with  respect  to  the  Agency's  obligation  to 
reimburse  City  shall  be  in  form  and  substance  satisfactory  to 
City  and  Agency  and  their  respective  counsel, 

(n)  City  Commitment  of  Funds.  City  shall  have 
committed  funds,  by  authorization  or  appropriation  of  the  Board 
of  Supervisors  or  by  the  issuance  and  sale  of  bonds  for  such 
purpose,  to  the  reasonable  satisfaction  of  the  Agency,  for  the 
construction  of  the  CB-3  City  Improvements  to  the  Convention 
Center  Rooftop  Surface. 

(o)  No  Termination.  The  applicable  provisions  of 
Sections  4,  6 or  9 shall  have  not  have  resulted  in  a termina- 
tion of  this  Agreement. 

(p)  Non-Disturbance  and  Attornment  Agreement.  City 
and  Developer  shall  have  executed  and  delivered  to  each  other  a 
non-disturbance  and  attornment  agreement  in  the  form  attached 
hereto  as  Exhibit  F and  made  a part  hereof,  subject  to  the 
provisions  of  Section  12 (p)  hereof.  City  acknowledges  that  as 
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of  the  date  hereof  it  has  approved  the  form  and  content  of  the 
non-disturbance  and  attornment  agreement. 

(q)  The  representations  of  City  and  Agency  in  Sec- 
tion 12  (n)  hereof  shall  be  true  as  of  the  time  of  closing. 

(r)  City  shall  have  approved  a budget  prepared  by 
Agency,  at  no  cost  to  City  (the  "Gardens  Construction  Budget") 
for  the  cost  and  expenses  of  the  initial  development  of  the 
Gardens  (as  defined  in  the  Agency  Lease)  in  accordance  with  the 
applicable  provisions  of  the  Scope  of  Development  (Attachment 
No.  5 to  the  DDA)  and  any  Construction  Documents  (as  defined  in 
the  DDA)  with  respect  thereto  that  have  been  approved  by  Agency 
(the  "CB-3  Gardens  Construction  Costs");  and  City  shall  have 
appropriated  or  committed  to  the  satisfaction  of  the  Agency 
City's  share  of  the  costs  provided  therein,  in  the  manner 
hereinafter  provided.  Agency  shall  submit  a proposed  Gardens 
Construction  Budget  to  City  at  least  sixty  (60)  days  prior  to 
the  Commencement  Date  (as  described  in  Section  4(a)  hereof), 
which  Commencement  Date  shall  be  specified  in  a written  notice 
delivered  to  City  along  with  such  proposed  budget  with  a copy 
of  said  notice  to  Developer.  Any  proposed  Gardens  Construction 
Budget  shall  be  in  sufficient  detail  and  be  supported  by  such 
bids  or  estimates  for  the  work  or  materials  included  therein  as 
are  reasonably  necessary  to  enable  City  to  determine  the  rea- 
sonableness and  accuracy  of  such  proposed  budget.  Agency 
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agrees  to  provide  such  additional  supporting  documentation  and 
other  information  as  may  reasonably  be  required  by  City  in  its 
review  of  any  proposed  Gardens  Construction  Budget. 

City  shall  have  approved  or  disapproved  any 
proposed  Gardens  Construction  Budget  within  thirty  (30)  days 
after  submission  thereof.  If  City  disapproves  a proposed 
Gardens  Construction  Budget,  it  shall  inform  Agency  of  the 
specific  grounds  for  such  disapproval  and  Agency  shall  promptly 
prepare  and  submit  a revised  proposed  budget.  The  time  period 
within  which  City  approves  or  disapproves  an  initial  proposed 
Gardens  Construction  Budget,  and  Agency’s  obligation  to  revise 
and  resubmit  such  budget,  shall  also  apply  to  each  subsequent 
proposed  budget. 

Upon  City' s approval  of  a Gardens  Construction 
Budget,  City  shall  have  promptly  appropriated  funds  in  an 
amount  equal  to  forty-five  percent  (45%)  of  the  total  amount  of 
the  such  budget  for  payment  of  the  costs  and  expense  provided 
for  therein.  City  shall  have  obtained  such  appropriation  on  or 
before  the  Commencement  Date;  provided,  however,  that  City  and 
Agency  acknowledge  that  it  may  be  necessary  to  extend  such 
Commencement  Date,  as  well  as  the  time  at  which  City  obtains 
such  appropriation,  by  any  time  required  for  Agency  to  revise 
and  resubmit  a proposed  Gardens  Construction  Budget  and  for 
City  to  approve  such  budget. 


20 


fH*.  \(|qslKlb  7D 

3Vfcl  lUC) 

aaycAqqWilb 

m;-*  lo  7ort»v*A  iXaita 

Y r lut:^  ■ ^ - • 

f?<>''.  is>'9  9ftiJtJi''94T  '■  ■‘'‘‘-- 

»aBo<nx-r.i  XaViTi  i:  ‘5*>  ' ■ ' 

c*aZv^  itoAr;.  pii'Xo  a'\:><$aRA  b 


/nairpdii^i*^  H'it" 


' t vJr4.^£l 


Ic  : ‘ 
fc^r  - 

30  

ktiM  ¥itZf  r 

0JM9  u%^t 

mfilmdtrno  rJXb  ifcOi 


s^.f 


i 


:.'J 

'iffc 


• .life 


.0 


i 


Nothing  in  this  Section  3(r)  is  intended  to 
modify  the  rights  of  the  Agency  or  Developer  under  the  DDA. 

(s)  City  shall  have  been  satisfied  that  it  has 
obtained  or  can  obtain  insurance  insuring  the  CB-3  Property  and 
the  Convention  Center  Facilities  against  damage  or  destruction 
caused  by  the  development  and  use  of  the  Leased  Rooftop  Surface 
as  contemplated  by  the  Agency  Lease  and  Developer  Sublease. 

The  provisions  in  this  Paragraph  3 with  respect  to  actions  by 
the  City  shall  be  construed  as  conditions  only,  and  with 
respect  to  actions  by  Agency  and  Developer,  shall  be  construed 
as  conditions  except  where  the  context  requires  a different 
construction. 

4.  Manner  of  Closing. 

(a)  Closing  Notice;  Final  Date.  Agency  shall  give 
to  City  and  Developer  not  less  than  sixty  (60)  days’  prior 
written  notice  (the  "Closing  Notice")  of  the  date  on  which  it 
proposes  to  execute  and  deliver  the  Agency  Lease  and  the  Devel- 
oper Sublease,  which  date  must  occur  no  later  than  the  final 
date  set  forth  in  the  DDA  for  the  conveyance  of  the  Developer's 
Rooftop  Surface  (the  DDA  CB-3  Parcel)  (the  "Commencement 
Date");  subject  to  such  extensions  as  provided  in  the  DDA  and 
this  Agreement  (the  "Final  Commencement  Date").  If  all  condi- 
tions precedent  to  the  execution  and  delivery  of  the  Agency 


21 


.AQ^3 -Wt^  t^untf  ■Y^t&oii' 


fi-V 


•#ii  ^1  im€lkm^:fmm  ns^d  9VAd  SdA09 

iMift  ad^tdo  Jtm  itf  t>»iii^o 

aQ\S^U%^9n  xo  miAmmU  ^prfkm^9  •9£^U£oMl  -uiaiteO  ,^t:rarvni>i>j^ 
tnn-'^r  9dJf  io  t^a  bmm  ^ t*. 

-yf^^ipfv^O  bafi  sns^sJ  Ytf  t9dplqm»^ 

wumidtM  fiJ  f dJtv  t d^TTpi^'l  eaoiaivwsf^j^ 

ii41\'^  bUft  £.ftois  ibfzor}  ix&y’iiieliaa  9«i 

iMHrrafiu^  i»-*  licrffe  ‘OP-  2{ 

?xa:^p3  arW  ssariw  ^<i«3xa. 


,ppXBplO  ^P 


.rtOitfPtnJSffeo 


wtxq  *Bt»k  (Oa-j,  v-ittie  ■ 'astl*  ««®-‘r,  it^ei^aa  bOA 
il  Otim  ^»  •Jpb  **w  lo  ("»5XJ‘c^, Vouoio"  e«C»)  BajStOH  «»^»t-**< t 
Hmv9d  i4i  tirflA  i^snaeA  •^^•'^dViXab 

i^aXl  %fpsbl  Ofi  iaim  ffoidWv  a 

• ’*JNJ«X<^V»<J  adi  #4^  acii  Add’ ©K:/  4i 

foBiti^aftMPeQ*'  PfCr^  MO  AQQ  PriLT)..  ooaldipR 

^(Xj  9tij  ai  tmbl^fw>*Q  9itiQiPP(Pdii»  ftacilis  bJ 
• tc»<T«P  iim  \t  adfit)  ri!omw-»5rt^  • 

tPap^P  »i«  bm  boM  (t4l:fyoioK^  ttda  aAPi>»Dsa<|  taow' 


ft 


’Cl 


Lease  and  Developer  Sublease  by  a party(s),  as  set  forth  in 
Section  3 hereof,  have  not  been  satisfied  on  or  before  the 
Commencement  Date  (or,  if  applicable.  Final  Commencement  Date), 
then  unless  such  party(ies)  shall  mutually  agree  to  extend  the 
Commencement  Date  (or,  if  applicable.  Final  Commencement  Date) 
for  such  further  period(s)  of  time  as  they  shall  specify,  this 
Agreement  shall  terminate  and  neither  City,  nor  Agency,  nor 
Developer  shall  have  any  further  obligations  hereunder,  save 
and  except  for  the  performance  of  any  indemnity  obligations  set 
forth  herein  and  except  as  provided  in  Section  9(d)  hereof. 

(b)  Closing  Documents.  Promptly  upon  receipt  by  the 
City  and  Developer  of  the  Closing  Notice,  City,  Agency  and 
Developer  shall  proceed  to  verify  the  satisfaction  or  failure 
of  the  conditions  precedent  to  the  execution  and  delivery  of 
the  Agency  Lease  and  Developer  Sublease  as  set  forth  in  Para- 
graph 3 hereof,  and  shall  execute  and  deliver  in  a timely 
manner  such  closing  and  escrow  instructions  as  shall  be  consis- 
tent with  the  provisions  of  this  Agreement  and  the  DDA. 

(c)  Closing  Costs.  City  shall  have  no  liability 
whatsoever  for  the  payment  of  any  costs  or  expenses  of  closing 
the  transactions  contemplated  by  this  Agreement  (except  for 
opinions  and  costs  of  its  counsel),  including  but  not  limited 
to  escrow  fees,  title  insurance  premium,  recording  charges, 
real  estate  transfer  taxes,  or  any  other  escrow  or  closing 
charges,  and  Agency  shall  pay  or  indemnify  City  against  all 
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such  costs  and  expenses;  provided,  however,  that  nothing  herein 
shall  be  deemed  to  require  Agency  to  pay  any  sums  for  or  on 
account  of  the  services  of  any  salaried  employees  or  contract- 
ing parties  of  City. 

(d)  Closing.  The  closing  shall  be  accomplished  on 
or  before  the  Commencement  Date  or,  if  applicable,  the  Final 
Commencement  Date,  by  the  execution  and  delivery  by  City  and 
Agency  of  the  Agency  Lease  and  by  the  concurrent  execution  and 
delivery  by  Agency  and  Developer  of  the  Developer  Sublease  and 
by  the  concurrent  execution  and  delivery  by  all  parties  of  any 
other  remaining  Development  Documents  required  hereunder  for 
closing,  and  by  the  execution  and  delivery  of  all  ancillary 
documents  required  for  closing,  by  the  respective  signatory 
parties  thereto. 

(e)  Delivery  of  Possession.  Possession  of  the 
Leased  Rooftop  Surface  will  be  delivered  by  City  to  Agency  at 
the  time  of  closing,  and  possession  of  Developer's  Rooftop 
Surface  shall  be  delivered  by  Agency  to  Developer  at  the  time 
of  closing.  The  Leased  Rooftop  Surface  and  Developer's  Rooftop 
Surface  shall  be  delivered,  except  as  provided  in  Section  4(f) 
hereof,  in  an  "as  is"  physical  condition,  without  any  warranty, 
express  or  implied,  of  condition,  suitability  or  otherwise,  and 
Agency  and  Developer  hereby  waive  for  each  of  them  and  all 
third  parties  claiming  by,  through  or  under  them  any  claim  for 
damage,  loss  or  other  detriment  arising  out  of  the  condition  of 
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the  Leased  Rooftop  Surface  and  Developer's  Rooftop  Surface, 
respectively,  except  as  provided  in  Section  4(f)  hereof. 

(f)  Condition  of  Property.  Agency  and  Developer 
hereby  acknowledge  that  City  will  deliver  possession  of  the 
Leased  Rooftop  Surface  to  Agency,  and  Agency  will  deliver 
possession  of  the  Developer's  Rooftop  Surface  to  the  Developer, 
and,  except  as  expressly  provided  in  the  following  provisions 
of  this  Section  4(f),  that:  (i)  such  delivery  of  the  Leased 
Rooftop  Surface  and  the  Developer's  Rooftop  Surface  will  be 
made  without  representation  or  warranty  of  any  kind,  express  or 
implied,  on  the  part  of  City;  and  (ii)  Agency  will  accept 
possession  of  the  Leased  Rooftop  Surface  and  Developer  will 
accept  possession  of  the  Developer's  Rooftop  Surface,  Developer 
will  have  conducted  a full  and  complete  independent  investiga- 
tion of  Developer's  Rooftop  Surface,  and  Agency  will  have 
conducted  such  investigation  of  the  Leased  Rooftop  Surface  as 
it  deems  appropriate  (and  City  hereby  consents  to  such  investi- 
gation subject  to  the  provisions  of  Sections  5(a)  and  (b) 
hereof),  and  each  will  have  determined  that  it  is  suitable  for 
Agency's  and  Developer's  proposed  uses  of  such  property. 

Not  later  than  six  (6)  months  after  the  Effective 
Date  of  the  DDA  (as  defined  in  the  DDA),  City  shall  provide  to 
Agency  and  Developer  any  engineering  studies  and  reports  re- 
garding the  load-bearing  support  of  the  Convention  Center 
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Rooftop  Surface  that  are  available  to  City,  and  a copy  of  a 
certification  from  City's  engineers  to  City  of  such  load- 
bearing  support.  If  the  Convention  Center  Rooftop  Surface  does 
not,  in  fact,  have  the  load-bearing  capacity  set  forth  in  the 
Agency's  Request  for  Qualifications  (the  "Assumed  Rooftop 
Capacity"),  as  made  more  precise  by  the  above  referenced  certi- 
fication from  City's  engineers,  then: 

(A)  City,  Agency  and  Developer  shall  cooperate  in 
modifying  the  development  of  their  respective  improvements  to 
accommodate  to  the  actual  load-bearing  capacity  of  the  Conven- 
tion Center  Rooftop  Surface  and  Developer  shall  explore  modifi- 
cations to  its  improvements  or  its  program  or  combinations 
thereof  to  accommodate  to  the  actual  load-bearing  capacity; 
provided  that  Developer  shall  be  relieved  of  its  obligation  to 
enter  into  the  Developer  Sublease  (and  Agency  shall  be  relieved 
of  its  obligations  to  enter  into  the  Agency  Lease)  if  it  is  not 
economically  feasible  for  Developer  to  modify  its  improvements 
or  its  program  or  combination  thereof  because  of  either  (i)  the 
increase  in  construction  costs  attributable  to  such  modifica- 
tions, (ii)  the  reductions  in  size  required  by  reason  of  such 
modifications  in  the  Developer's  program,  or  (iii)  the  failure 
of  City  to  approve,  to  the  extent  City  approval  of  such  modifi- 
cations is  required  under  the  provisions  of  the  Agency  Lease, 
such  economically  feasible  modifications  to  Developer's  im- 
provements or  its  program.  In  the  event  of  any  dispute  between 
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the  Agency  and  the  Developer  under  this  clause  (a),  such  dis- 
pute shall  be  subject  to  arbitration  as  provided  in  Section  8 
hereof; 


(B)  Developer's  time  within  which  to  perform  its 
obligations  with  respect  to  the  development  of  Developer's 
Rooftop  Surface  (as  set  forth  in  the  Schedule  of  Performance, 
Attachment  No.  6 to  the  DDA)  shall  be  extended  by  the  City  and 
Agency  to  accommodate  any  delays  caused  by  required  modifica- 
tions to  Developer's  improvements  or  program;  and 

(C)  Neither  Agency  nor  Developer  shall  be  liable  to 
City  for  any  damage  they  may  cause  to  the  Convention  Center 
resulting  from  the  fact  that  the  rooftop  surface  has  less 
load-bearing  capacity  than  the  Assumed  Rooftop  Capacity  as 
certified  by  City's  engineers. 

In  no  event  shall  City  be  liable  to  Agency,  Developer 
or  any  other  person  or  entity  because  the  rooftop  surface  does 
not  in  fact  have  the  Assumed  Rooftop  Capacity  certified  by  the 
City's  engineers.  Agency  and  Developer  may  pursue  any  recourse 
they  may  have  against  City's  engineers  on  account  of  the  roof- 
top surface  not  having  the  load-bearing  support  as  certified  by 
such  engineers  provided  that  the  exercise  of  such  recourse 
shall  be  subject  to  City's  primary  recourse  against  such  engi- 
neers to  the  extent  necessary  under  the  CB-3  Project  Lease  and 
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bond  documents  pertaining  thereto  to  protect  the  interests  of 
the  Agency  and  City  thereunder,  and  further  provided  such 
recourse  of  City  shall  be  diligently  exercised  and  pursued  and 
Developer  and  Agency  receive  notice  of  any  action  or  proceeding 
commenced  by  City  in  connection  therewith.  Nothing  herein 
shall  prevent  Developer  or  Agency  from  joining  in  any  such 
action  or  proceeding  or  concurrently  enforcing  their  recourse 
against  such  engineers  subject  to  the  City’s  diligent  exercise 
of  the  City's  primary  recourse  as  set  forth  herein. 

5 . Additional  Covenants  of  the  Parties. 

(a)  Right  of  Entry.  Commencing  upon  the  date  hereof 
and  continuing  until  the  earlier  to  occur  of  the  Commencement 
Date  (or,  if  applicable,  the  Final  Commencement  Date)  or  the 
termination  of  this  Agreement,  Agency  and  Developer  shall  have 
the  right,  upon  not  less  than  ten  (10)  days’  prior  written 
notice  to  City,  to  enter  upon  the  CB-3  Property  to  undertake 
such  studies,  tests,  analyses  and  other  measures  as  they  deem 
appropriate  to  verify  the  suitability  of  the  CB-3  Property  for 
the  construction  of  the  CB-3  Developer  Improvements  and  the 
CB-3  Agency  Improvements,  including  the  conducting  of  on-site 
testing  or  evaluation  activities.  Notwithstanding  the  forego- 
ing, (1)  Developer  and  Agency  shall,  at  a reasonable  time  prior 
to  any  such  entry,  submit  to  City  a written  statement  in  rea- 
sonable detail  describing  the  purpose  of  such  entry  and  any 
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tests  or  other  analyses  to  be  performed  during  such  entry,  (2) 
the  timing  of  such  entry  shall  be  limited  to  periods  when,  in 
the  good  faith  judgment  of  City,  no  material  interference  with 
any  activities  in  or  use  of  the  Convention  Center  will  result, 
(3)  no  tests  on  or  other  physical  intrusion  into  any  portion  of 
the  structure  of  the  Convention  Center  shall  be  permitted 
unless  City  shall  have  expressly  approved,  which  approval  shall 
not  be  unreasonably  withheld,  the  conduct  of  such  tests  or 
intrusion,  the  nature  and  scope  thereof,  and  the  precise  de- 
tails thereof;  provided,  however,  that  in  no  event  shall  the 
City  be  required  to  approve  such  tests  or  intrusion  if  it  would 
result  in  a Materially  Adverse  Use  by  Agency  or  Materially 
Adverse  Structural  Effect  by  Agency  as  those  terms  are  defined 
in  the  Agency  Lease.  In  no  event  shall  such  approval  by  City 
shall  be  deemed  to  place  on  the  City  any  liability  or  responsi- 
bility for  any  loss,  claim,  liability,  injury  or  damage  occur- 
ring by  reason  of  any  such  tests  or  other  intrusion,  and 
Developer  and  Agency  shall  be  solely  responsible  and  liable 
therefor  except  as  limited  by  Section  4(f)),  and  (4)  prior  to 
any  such  entry  Agency  or  Developer,  as  the  case  may  be,  shall 
comply  with  the  insurance  requirements  set  forth  in  Exhibit  G 
attached  hereto  and  made  a part  hereof.  Such  insurance,  howev- 
er, shall  not  be  deemed  to  limit  the  liability  of  Agency  or 
Developer  under  Section  5(b)  hereof. 
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(b)  Indemnity.  Except  as  provided  in  Section  4(f) 
hereof.  Developer  or  Agency,  as  applicable,  shall  indemnify 
City,  in  accordance  with  the  provisions  of  Paragraph  7 hereof, 
against  all  claims  and  liabilities  arising  out  of  or  in  connec- 
tion with  any  entry  of  Developer  or  Agency,  as  applicable,  or 
persons  acting  for  or  on  their  behalf  (any  entry  by  Developer 
shall  not  be  deemed  to  be  an  entry  by  the  Agency),  onto  the 
CB-3  Property,  or  out  of  or  in  connection  with  any  tests, 
studies,  analyses,  physical  intrusions,  or  other  measures 
undertaken  or  conducted  on  the  CB-3  Property  by  Developer, 
Agency,  or  such  persons.  Without  limiting  the  foregoing. 
Agency  or  Developer,  as  applicable,  except  as  provided  in 
Section  4(f)  hereof,  shall  promptly  repair  at  its  sole  cost  and 
expense  any  and  all  damage  to  the  Convention  Center  or  any 
other  portion  of  the  CB-3  Property  caused  by  the  Agency  or 
Developer,  as  applicable,  or  their  respective  agents,  contrac- 
tors or  representatives,  in  connection  with  any  such  entry, 
tests,  studies,  analyses,  physical  intrusions  or  other 
measures . 

6 . Damage,  Destruction,  Taking. 

(a)  Termination  of  Agreement.  If  on  or  before  the 
Commencement  Date  (or,  if  applicable,  the  Final  Commencement 
Date)  the  Convention  Center  Facilities  shall  be  damaged  or 
destroyed  in  whole  or  in  material  part  and  not  rebuilt  or 
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restored,  or  eminent  domain  proceedings  affecting  all  or  any 
part  of  the  CB-3  Property  or  the  Convention  Center  Facilities 
shall  have  been  commenced  or  consummated  (whether  by  court 
action  or  conveyance  in  lieu  of  condemnation).  Agency,  City  or 
Developer  may  elect  to  terminate  this  Agreement  by  written 
notice,  such  notice  to  be  given  within  thirty  (30)  days  after 
the  commencement  or  consummation  of  eminent  domain  proceedings 
or,  in  the  case  of  damage  or  destruction,  within  thirty  (30) 
days  following  six  (6)  months  after  the  date  of  such  damage  or 
destruction  unless  the  Agency  or  City  shall  within  such  six  (6) 
month  period  notify  the  other  parties  that  it  will  undertake  to 
restore  the  Convention  Center  within  a reasonable  time.  If 
following  such  notification  the  Agency  or  the  City,  as  the  case 
may  be,  pursuant  to  the  CB-3  Project  Lease  and  bond  documents 
pertaining  thereto,  does  not  commence  to  restore  the  Convention 
Center  Facilities  within  a reasonable  time,  the  City,  Agency  or 
Developer  may  terminate  this  Agreement  upon  the  failure  to  so 
commence  such  restoration.  The  parties  acknowledge  that  nei- 
ther City  nor  Agency  have  any  obligation  hereunder  to  rebuild 
or  restore  the  Convention  Center  Facilities.  Upon  any  such 
termination  by  Agency,  City  or  Developer,  the  parties  shall  be 
released  from  all  further  liabilities  and  obligations  hereun- 
der, save  and  except  for  any  indemnity  obligations  provided  for 
hereunder.  In  such  event,  all  insurance  proceeds  under  insur- 
ance policies  maintained  by  City  or  other  recoveries  on  account 
of  any  damage  or  destruction  as  to  City's  interest  in  the  CB-3 
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Property  and  the  Convention  Center  Facilities,  and  all  awards 
or  other  recoveries  for  or  on  account  of  any  taking  or  convey- 
ance in  lieu  thereof  as  to  City's  interest  in  the  CB-3  Property 
and  the  Convention  Center  Facilities,  shall  be  and  remain  the 
sole  and  exclusive  property  of  City,  subject  to  the  provisions 
of  the  CB-3  Project  Lease  and  bond  documents  pertaining 
thereto . 

(b)  Continuation  of  Agreement.  If  neither  Agency, 
City,  or  Developer  elects  to  terminate  this  Agreement  following 
any  damage,  destruction  or  taking  as  provided  in  Paragraph 
6(a),  this  Agreement  shall  not  terminate  and  the  parties  shall 
proceed  to  consummate  the  closing  of  the  transactions  herein 
contemplated  in  accordance  with  the  provisions  hereof,  subject 
to  any  reasonable  extensions  of  time  as  may  be  required  for 
such  restoration  to  be  completed.  In  such  event,  unless  the 
parties  hereafter  agree  otherwise  in  writing,  and  subject  in 
any  event  to  the  provisions  of  the  CB-3  Project  Lease,  all 
insurance  proceeds  or  other  recoveries  on  account  of  any  damage 
or  destruction,  and  all  awards  or  other  recoveries  for  or  on 
account  of  any  taking  or  conveyance  in  lieu  thereof,  shall  be 
and  remain  the  sole  and  exclusive  property  of  City. 

7.  Indemnity  Provisions.  Whenever  any  provision  of  this 
Agreement  requires  one  party  to  indemnify  the  other  parties 
against  any  claims  and  liabilities  in  accordance  with  this 
Paragraph  7,  the  party  on  whom  the  indemnification  obligation 
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is  imposed  in  such  provision  referencing  this  Paragraph  7 shall 
be  obligated  to  indemnify  and  hold  the  other  parties  harmless 
from  and  against  any  and  all  claims,  demands,  losses,  damages, 
liens,  liabilities,  injuries,  deaths,  lawsuits  and  other  pro- 
ceedings, judgments  rendered  thereon,  and  costs  and  expenses 
(including  but  not  limited  to  reasonable  attorneys'  fees) 
arising  directly  or  indirectly,  in  whole  or  in  part,  out  of  the 
act,  omission,  event,  occurrence  or  condition  with  respect  to 
which  the  indemnifying  party  is  required  to  indemnify  the  other 
parties,  whether  such  act,  omission,  event,  occurrence  or 
condition  is  caused  by  the  indemnifying  party  or  its  agents, 
employees  or  contractors,  or  by  any  third  party  acting  for  or 
on  behalf  of  the  indemnifying  party;  provided,  however,  that 
neither  party  shall  be  obligated  to  indemnify  the  other  parties 
against  any  claims,  demands,  losses,  damages,  liens,  liabili- 
ties, injuries,  deaths,  lawsuits,  proceedings,  judgments,  costs 
or  expenses  arising  from  the  active  negligence  or  willful  act 
or  omission  of  such  other  party,  or  such  other  party's  agents, 
employees,  or  contractors.  In  any  case  where  this  Paragraph  7 
is  applicable,  the  party  being  indemnified  may  demand  that  the 
indemnifying  party  defend  on  its  behalf  any  claim,  lawsuit  or 
other  proceeding  lodged  or  filed  against  it,  or  may  elect 
instead,  with  the  consent  of  the  indemnifying  party,  to  conduct 
its  own  defense  using  counsel  approved  by  the  indemnifying 
party  (which  approval  shall  not  be  unreasonably  withheld),  but 


32 


. m 

^ ^ ' i: 


^ M S«.’«ZXrfo 

,^#b' =«» 

-oaq  i«««  1*»» 

t^cwvi*  c--‘  -*•«  ‘^'  ./K»v»a^  b*-naM«i  irto.-»pwt  .•e«u*^ 
V,..,p?».  .id,M>o«.,  «»  ««  paipui-ii) 


>rt,  >o  »1»P  ,3M«  nx  *>  .iPilY  ai  .Vi«-»^W»i  yx^=»^xb 

6-«  4»iv  «oiJibrt<>o  ’0  .<«t»*l»l»  .^3* 


- ,«to.  «A«  yix^.«.bflx  .otf-  «» 

Ye  .»0-^  ^oi».i«^^  .*«,;  (tows' .«*>>»«»•' 


„ Y«  3- 


iJs  .uwbi^<i  i>P»3*q 

««..  BWbwmp.b.^  Xi^wu  yw.q  " 

•itUiUt  .*mU  .eJ.w»«-b  .•«*•*  .»»=«•«!<* 

,*«,  .•**»«*^ 

r».  ixrtixlY  30  ■<w«Nto  «l!t.»te»»- 

-.*»b  ^ "»«• 

t ild-^S—1  *(43  ...^  ..*0  Y-*  «t  30  .^^-io9f0 

^ I»...>0«|  y««  b,^tbnm^ni 'hbi**  «<S 


%Q  UiO^^i 


«*.io  vw  «**  *“ 


y«o  30  .it  *•**»  « p«Xb.*30Td 


Oi  t^iVitatoototX' -<fc  »»  “*» 

,*jy»WW«wi  ..•f^;»d,>W^^  bn*«“  •«•*•*>  «*''*,:  *■ 

,ttd  ..iMMMiw  t^Sao«.««<'»4  trofl  j^enwi.  4oMW)"  W 

"'-I.''  ..  .-'jm! 


&£ 


in  either  such  case  the  indemnification  provisions  hereof  shall 
be  fully  applicable. 

8.  Arbitration.  The  parties  shall  be  required  to  arbi- 
trate any  dispute  or  controversy  arising  under  this  Agreement; 
provided,  however,  that  no  such  arbitration  shall  supersede,  as 
between  the  Agency  and  Developer,  any  arbitration  or  remedies 
available  under  the  DDA  and  provided,  further,  that  no  such 
arbitration  shall  interfere  with  or  supersede  approvals  which 
under  this  Agreement  or  the  DDA  are  to  be  exercised  in  the  sole 
discretion  of  the  approving  party.  In  the  event  of  any  arbi- 
tration pursuant  to  this  Agreement,  the  arbitration  shall  be 
conducted  in  the  City  and  County  of  San  Francisco,  California, 
by  three  (3)  arbitrators  to  be  appointed  pursuant  to  and  in 
accordance  with  the  Rules  of  Commercial  Arbitration  of  the 
American  Arbitration  Association  then  in  effect.  This  agree- 
ment to  arbitrate  shall  be  self-executing.  The  arbitrators 
shall  have  no  power  to  modify  or  enforce  any  provisions  of  this 
Agreement  and  their  jurisdiction  is  limited  accordingly.  The 
expenses  of  arbitration  shall  be  borne  equally  by  the  parties, 
provided  that  each  party  shall  be  responsible  for  the  fees  and 
expenses  of  its  own  experts,  evidence  and  attorneys.  Subject 
to  the  further  provisions  of  this  Section  8,  any  such  arbitra- 
tion shall  be  advisory  as  to  the  City  if  within  five  (5)  busi- 
ness days  of  receipt  of  notice  to  the  City  of  the  referral  of 
any  dispute  hereunder  to  arbitration  the  City  Attorney  shall  in 
good  faith  render  a legal  opinion  to  the  effect  that  with 
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respect  to  the  dispute  in  question  the  City  cannot  lawfully 
submit  to  binding  arbitration  as  provided  herein  and  shall 
deliver  a copy  thereof  to  Agency  and  Developer;  provided, 
however,  that  the  Agency  and  Developer  reserve  the  right  to 
file  and  prosecute  any  legal  proceeding  to  determine  the  issue 
of  whether  the  City  can  lawfully  submit  to  binding  arbitration 
with  respect  to  the  matter  in  question  and,  if  it  is  determined 
that  it  can,  the  City  agrees  to  submit  to  such  arbitration;  and 
provided,  further,  that  the  time  for  performance  of  any  act  by 
Agency  and/or  Developer,  as  the  case  may  be,  shall  be  extended 
pending  the  conclusion  of  such  litigation  (but  not  beyond  the 
Final  Commencement  Date),  if,  but  only  if,  the  subject  of  the 
arbitration  in  question  pertains  to  an  act  which  cannot  reason- 
ably be  performed  pending  the  conclusion  of  such  litigation, 
and  such  litigation  is  filed  in  good  faith  and  diligently 
pursued  to  conclusion. 

9.  Termination.  (a)  This  Agreement  may  be  terminated: 
(1)  by  the  party  or  parties  benefitted  thereby  for  the  failure 
of  a condition  set  forth  in  Section  3 hereof,  unless  waived  as 
provided  in  Section  12 (i)  hereof;  (2)  as  provided  in  Section  6 
hereof;  (3)  as  provided  in  Section  9(d)  hereof;  or  (4)  by  any 
non-defaulting  party  upon  the  occurrence  of  an  Event  of 
Default,  as  set  forth  in  Paragraph  11  hereof,  by  any  other 
party,  which  default  is  not  fully  cured  within  thirty  (30)  days 
following  the  giving  of  written  notice  of  such  default  by  the 
non-defaulting  party,  provided  no  cure  period  shall  operate  to 
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extend  the  Final  Commencement  Date.  Subject  to  the  limitations 
of  this  Paragraph  9,  any  non-defaulting  party  shall  have  the 
right,  within  the  applicable  cure  period  and  upon  reasonable 
notice  to  a defaulting  party,  to  cure  the  default  of  such 
defaulting  party. 

(b)  If  the  Developer  submits  evidence  to  the  reason- 
able satisfaction  of  the  Agency  that,  but  for  the  provisions  of 
Paragraph  5(f)  of  the  Agency  Lease  and  for  no  other  reason,  the 
Developer  could  obtain  Mortgage  financing  (as  defined  in  the 
DDA)  as  required  and  contemplated  by  the  DDA  for  the  develop- 
ment of  the  CB-3  Developer  Improvements,  the  Agency  and  Devel- 
oper for  a period  of  ninety  (90)  days  following  such  submission 
shall  diligently  and  in  good  faith  (1)  seek  to  remove  or  modify 
in  a manner  acceptable  to  the  Developer's  proposed  Mortgagee 
(as  defined  in  the  DDA)  the  provisions  of  said  Paragraph  5(f) 
of  the  Agency  Lease,  or  (2)  seek  to  obtain  the  Developer’s 
proposed  Mortgagee's  acceptance  of  said  Paragraph  5(f)  of  the 
Agency  Lease,  or  (3)  seek  to  obtain  other  financing  reasonably 
acceptable  to  the  Developer  as  meeting  the  requirements  of  the 
DDA  without  the  removal  or  modification  of  said  Paragraph  5(f) 
of  the  Agency  Lease.  If,  at  the  end  of  said  90-day  period  or 
such  extension  thereof  as  the  Agency  and  Developer  shall  mutu- 
ally agree,  none  of  the  objectives  set  forth  in  clauses  (1), 
(2)  or  (3)  above,  shall  have  been  achieved,  the  Developer  shall 
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have  the  right  to  terminate  this  Agreement  and  its  rights  and 
obligations  with  respect  to  the  CB-3  Parcel  under  the  DDA. 

(c)  Except  as  provided  in  Section  9(d)  hereof,  the 
sole  remedy  of  any  party  to  this  Agreement  for  a breach  or 
failure  of  condition  under  this  Agreement  shall  be  to  terminate 
this  Agreement  except  for  the  performance  of  any  indemnity 
obligations  set  forth  herein. 

(d)  Notwithstanding  anything  in  this  Agreement  to 
the  contrary,  if  this  Agreement  is  terminated  by  reason  of 
(1)  an  Event  of  Default  by  Developer,  as  set  forth  in  Sec- 
tion 11  hereof,  or  (2)  a failure  by  the  Developer  to  perform  or 
satisfy  the  obligations  or  conditions  of  the  DDA  which  gives 
rise  to  a right  of  the  Agency  to  terminate  the  DDA  pursuant  to 
Section  9.02  thereof  then,  in  such  event,  the  Developer  shall 
be  deemed  to  be  in  default  with  respect  to  the  CB-3  Parcels  (as 
defined  in  the  DDA)  under  the  provisions  of  the  DDA;  and,  if 
the  ARE/Retail  Lease  or  ARE  Severance  Lease  (referred  to  in 
Section  4(a)  hereof)  is  in  effect,  the  Developer  shall  also  be 
deemed  to  be  in  default  under  said  ARE/Retail  Lease  or  ARE 
Severance  Lease  to  the  extent  that  said  Lease  provides  that  a 
default  with  respect  to  the  CB-3  Parcels  constitutes  an  Event 
of  Default  under  said  Lease;  and  the  Agency  (but  not  the  City) 
shall  be  entitled  to  its  rights  and  remedies  for  such  a default 
as  provided  in  and  subject  to  the  limitations  of  the  DDA  and. 
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if  in  effect,  in  and  subject  to  limitation  of  said  ARE/Retail 
Lease  or  ARE  Severance  Lease. 


10.  Assignment.  Neither  City  nor  Agency  shall  have  the 
right  to  assign,  delegate  or  otherwise  transfer,  in  whole  or  in 
part,  any  of  its  interests,  rights,  duties  or  obligations 
created  or  arising  under  this  Agreement,  either  voluntarily  or 
by  operation  of  law,  without  the  prior  written  consent  of  the 
other  party  (but  not  the  Developer),  which  may  be  given  or 
withheld  in  such  party' s sole  and  absolute  discretion.  Assign- 
ments, encumbrances  and  transfers  by  the  Developer  (including, 
without  limitation,  any  interests  under  this  Agreement)  shall 
be  governed  solely  by  the  DDA  and,  if  applicable,  the  Developer 
Sublease,  and  City  shall  have  no  rights  of  review  or  approval 
with  respect  thereto. 

11 . Events  of  Default. 


A party  shall  be  in  default  hereunder  if  such  party 
fails  to  perform  any  covenant  of  such  party  under  this  Agree- 
ment or  otherwise  breaches  any  provision  of  this  Agreement,  and 
fails  to  cure  such  failure  or  breach  within  ten  (10)  days  (in 
the  case  of  any  monetary  default  or  breach)  or  thirty  (30)  days 
(in  the  case  of  any  other  default  or  breach)  after  written 
notice  from  any  other  party. 


37 


■‘ES' 


::5i 


m 


.v*t  lleA  ^oh»?A  ' -0^ 

.nomvU-o  « .10  <«.  >^T., 

ao  ^Jttswuiov  ia<t«i9 

■,o  n.viv  ■»*<  ^!>wy 

.^xmA  »10»  »'‘f-«4  rf»««  n* 

,*i^WiKj^  »'4r  .l»»  'Mtt.wW  r« 

t.v«,<w#  -«o  w«i««  M •*»*p*l.  •■•  «*‘®  **“•  •**'’ 

3^«q» 


to**  It  a»6.ototoA  eliftHfO-  Af  «»  ti«rf* ’¥«•«{.  * 

*i«u'  tolto*  «aAt,*4 

«a«w  i«  «isi»iAipt«r «»  ^ 

'■'  *t»i>  <<3Ct  -u>  jti^*»n 


»*V  .•/■•  •'>■ 

- '.  ■ ' 


12 . Mi scellaneous . 


(a)  Notices . All  notices,  demands  or  requests 
provided  for  or  permitted  to  be  given  pursuant  to  this  Agree- 
ment must  be  in  writing,  and  shall  be  given  or  served  by  per- 
sonal delivery  or  by  depositing  the  same  in  the  United  States 
mail,  postage  prepaid  and  registered  or  certified  with  return 
receipt  requested,  at  the  addresses  set  forth  in  this  Paragraph 
12(a),  or  to  such  other  address  in  San  Francisco  as  any  of  said 
entities  may  hereafter  notify  the  others  in  the  manner  provided 
herein. 


City:  City  and  County  of  San  Francisco 

Clerk  of  the  Board  of  Supervisors 
City  Hall 

San  Francisco,  California  94102 

with  a copy  to: 

Chief  Administrative  Officer 
City  and  County  of  San  Francisco 
City  Hall 

San  Francisco,  California  94102 


Agency:  Executive  Director 

Redevelopment  Agency  of  San  Francisco 
Secretary  of  the  Agency 
P.O.  Box  646 

San  Francisco,  California  94101 

Developer:  YBG  Associates 

A California  Limited  Partnership 
182  Second  Street 
San  Francisco,  California 
Att'n:  Joseph  Madonna 
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with  a copy  thereof  to: 


Donald  M.  Cahen,  Esq. 

Coblentz,  Cahen,  McCabe  & Breyer 
One  Embarcadero  Center,  35th  Floor 
San  Francisco,  California  94111 

(b)  Interpretation . The  captions  of  the  Paragraphs 
and  Subparagraphs  of  this  Agreement  have  been  inserted  solely 
as  a matter  of  convenience  and  such  captions  in  no  way  define 
or  limit  the  scope  or  intent  of  any  provision  of  this  Agree- 
ment. As  used  herein  the  term  "including"  shall  be  deemed  in 
all  instances  to  be  followed  by  the  words  "without  limitation." 
All  personal  pronouns  used  in  this  Agreement,  whether  used  in 
the  masculine,  feminine,  or  neuter  gender,  shall  include  all 
other  genders;  and  the  singular  shall  include  the  plural,  and 
vice  versa. 


(c)  Successors  and  Assigns.  Subject  to  Paragraph 
10,  the  terms,  covenants  and  conditions  contained  in  this 
Agreement  shall  bind  and  inure  to  the  benefit  of  each  of  the 
parties  and  their  respective  successors  and  assigns. 

(d)  Intentionally  Omitted. 

(e)  Governing  Law.  This  Agreement  shall  be  con- 
strued and  enforced  in  accordance  with  the  laws  of  the  State  of 
California . 
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(f)  Attorneys'  Fees.  In  the  event  that  as  a result 
of  a court  action  or  arbitration  hereunder  any  party  has  been 
held  to  have  failed  to  perform  any  of  its  obligations  under 
this  Agreement  ("defaulting  party")  or  in  the  event  a dispute 
arises  concerning  the  meaning  or  interpretation  of  any  provi- 
sion of  this  Agreement  and  as  a result  of  a court  action  or 
arbitration  hereunder  a party  does  not  prevail  in  such  dispute 
("non-prevailing  party"),  then  except  as  provided  in  Paragraph 
8,  the  defaulting  party  or  the  non-prevailing  party  in  such 
dispute,  as  the  case  may  be,  shall  pay  any  and  all  costs  and 
expenses  incurred  by  any  other  party  in  enforcing  or  estab- 
lishing its  rights  hereunder,  by  litigation  or  arbitration, 
including,  without  limitation,  court  costs  and  reasonable 
attorneys'  fees. 

(g)  No  Joint  Venture.  Nothing  herein  contained 
shall  be  deemed  to  make  the  parties  to  this  Agreement  joint 
venturers  or  partners  or  to  create  any  relationship  of  princi- 
pal and  agent,  but  rather  the  relationship  of  the  parties  shall 
be  that  of  separate,  independent  contracting  parties,  and 
neither  shall  have  any  authority  to  commit  or  bind  the  other 
party  without  such  party's  consent. 

(h)  Amendments . Neither  this  Agreement  nor  any  of 
the  terms  hereof  may  be  terminated,  amended  or  modified  except 
by  an  instrument  in  writing  signed  by  all  parties  hereto. 
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except  that  any  provision  of  this  Agreement  may  be  waived  by 
the  party  or  parties  benefitted  by  such  provision. 

(i)  Waiver . Waivers  of  the  conditions  of  this 
Agreement  shall  be  permitted  only  by  the  party  or  parties 
specified  below: 

(i)  By  the  Agency,  in  its  sole  discretion,  as 
to:  (1)  performance  by  the  City  under  Section  3(f)(2)  or  (3) 
hereof  (except  as  to  the  last  sentence  of  Section  3(f)(2)  which 
shall  require  the  consent  of  the  Developer);  (2)  the  satisfac- 
tion or  performance  by  the  Developer  of  any  condition  under 
Section  3(g)  hereof  to  be  performed  or  satisfied  by  the  Devel- 
oper; (3)  the  requirements  for  Agency  title  insurance  under 
Section  3(i)  hereof;  (4)  performance  by  the  City  under  Sec- 
tion 3(n)  hereof;  (5)  performance  by  the  City  under  Sec- 
tion 3(r)  hereof;  and  (6)  any  default  by  Developer  or  failure 
of  Developer  condition  benefitting  the  Agency  not  materially 
adversely  affecting  the  rights  of  City  hereunder; 

(ii)  By  the  Developer,  in  its  sole  discretion, 
as  to:  (1)  the  satisfaction  or  performance  by  the  Agency  of  any 
condition  or  act  under  Section  3(g)  to  be  satisfied  or  per- 
formed by  the  Agency;  (2)  the  requirements  for  Developer  title 
insurance  under  Section  3(i)  hereof;  (3)  performance  by  City 
under  the  last  sentence  of  Section  3(f)(2)  hereof,  but  only 
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with  the  consent  of  the  Agency;  and  (4)  performance  by  City 
under  Section  3(p)  hereof; 

(iii)  By  the  City,  in  its  sole  discretion,  as  to 
the  requirements  for  City  title  insurance  under  Section  3(i) 
hereof;  and 

(iv)  By  the  mutual  consent  of  all  of  the  parties 
hereto,  to  be  evidenced  by  an  appropriate  written  amendment  of 
this  Agreement,  as  to  any  other  obligation  of  any  party  or 
condition  set  forth  herein. 

Any  waiver  must  be  in  writing  and  shall  not  be 
construed  as  a continuing  waiver.  No  waiver  will  be  implied 
from  any  delay  or  failure  by  a party  to  take  action  on  account 
of  any  default  of  the  other  party. 

(j)  Consent . As  used  herein,  wherever  the  consent 
or  approval  of  City  is  required,  such  consent  or  approval  must 
be  given  by  the  Chief  Administrative  Officer  of  the  City  and 
County  of  San  Francisco,  in  addition  to  any  consent  or  approval 
that  might  also  be  required  to  be  given  by  any  other  official 
of  the  City  and  County  of  San  Francisco,  or  by  the  Board  of 
Supervisors  of  the  City  and  County  of  San  Francisco.  The 
giving  of  consent  or  approval  in  any  one  or  more  instances 
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shall  not  be  deemed  to  limit  or  excuse  the  need  for  such 


consent  or  approval  in  any  other  subsequent  instances. 

(k)  Authority.  Each  party  shall  provide  the  other 
party  with  copies  of  all  documents  necessary  to  appoint  author- 
ized representatives  who  will  have  been  granted  full  power  and 
authority  to  execute,  deliver  and  perform  the  various  agree- 
ments and  documents  attendant  to  the  transactions  contemplated 
by  this  Agreement.  The  aforesaid  documents  which  are  to  be 
delivered  to  each  party  with  respect  to  the  appointment  of 
authorized  representatives  shall  provide  that  when  the  afore- 
said agreements  and  documents  have  been  duly  authorized,  exe- 
cuted and  delivered  by  said  authorized  representatives,  each 
shall  constitute  a legal,  valid  and  binding  obligation  of  the 
particular  party  in  accordance  with  its  terms. 

(l)  Counterparts . This  Agreement  may  be  executed  in 
three  or  more  counterparts,  each  of  which  shall  be  deemed  an 
original,  and  it  shall  not  be  necessary  in  making  proof  of  this 
Agreement  to  produce  or  account  for  more  than  one  such 
counterpart. 

(m)  Other  Claims.  Each  party  shall  notify  the  other 
of  any  claim,  demand,  right  or  cause  of  action  asserted, 
threatened,  or  instituted  against  it  (other  than  by  one  party 
against  another  and  other  than  negligence  and  workers' 
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compensation  matters)  which  may  affect  the  CB-3  Property,  or 
which  arises  in  connection  with  the  CB-3  Property,  or  involves 
the  interpretation  or  performance  of  this  Agreement.  Subject 
to  the  provisions  of  Paragraph  7 hereof,  any  negotiations  or 
litigation  with  respect  to  any  such  claim,  demand,  right  or 
cause  of  action  shall  be  conducted  by  the  person  against  which 
such  claim,  demand,  right  or  cause  of  action  shall  be  asserted, 
threatened  or  instituted,  with  the  other  parties  having  the 
right  to  be  kept  reasonably  advised  as  to  the  status  of  and  to 
participate  in  such  negotiations  or  litigation  if  their  inter- 
ests under  this  Agreement  are  involved. 

(n)  Consent  of  CB-3  Project  Lease  Lessor.  Agency, 
acting  only  for  the  purposes  of  this  Paragraph  12  (n)  in  its 
capacity  as  the  lessor,  and  City,  acting  only  for  the  purpose 
of  this  Paragraph  12  (n)  in  its  capacity  as  the  lessee,  under 
the  CB-3  Project  Lease,  by  their  execution  hereof  each  approve 
this  Agreement,  the  Agency  Lease,  the  Developer  Sublease,  the 
Easement  Agreement,  the  Coordination  Agreement  and  the  Non- 
Disturbance  and  Attornment  Agreement,  and  each  of  the  Exhibits 
attached  hereto,  as  required  pursuant  to  subsection  18(a)  of 
the  CB-3  Project  Lease,  and  each  represent  that  this  Agreement, 
the  Agency  Lease,  the  Developer  Sublease,  the  Easement  Agree- 
ment, the  Coordination  Agreement  and  the  Non-Disturbance  and 
Attornment  Agreement,  and  each  of  the  Exhibits  attached  hereto 
are  not  in  violation  of  the  CB-3  Project  Lease  or  any  bond 
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documents  pertaining  to  the  construction  of  the  Convention 
Center  or  City's  Rooftop  Improvements. 

(o)  Survival . The  provisions  of  Paragraph  12 (n)  and 
all  provisions  of  this  Agreement  relating  to  indemnification  of 
one  party  by  another,  or  relating  to  any  other  matter  which  by 
its  nature  will  not  be  fully  performed  prior  to  or  upon  the 
closing  of  the  transactions  contemplated  hereby,  shall  survive 
the  closing  of  such  transactions  and  the  execution  and  delivery 
of  all  documents  and  agreements  in  connection  therewith,  and 
shall  also  survive  any  termination  of  this  Agreement. 

(p)  Revised  Final  Documents.  Developer  has  executed 
this  Agreement  and  delivered  same  to  Agency  and  City  for  ap- 
proval and  execution  subject  to  and  on  the  condition  that  the 
leases  and  agreements  referred  to  herein  as  Attachments  Nos.  7C 
(the  Developer  Sublease),  26A  (the  Coordination  Agreement),  27 
(the  Agency  Lease)  and  28  (the  Easement  Agreement)  and  any 
other  agreements  referred  to  herein  shall  be  subject  to  con- 
forming changes  to  the  reasonable  and  good  faith  satisfaction 
of  Agency,  City  and  Developer  prior  to  the  Effective  Date  of 
the  DDA  (as  defined  therein)  (1)  for  consistency  with  the 
obligations,  rights,  duties  and  remedies  set  forth  in  the  DDA 
and  the  ARE/Retail  Lease  or,  if  applicable,  the  ARE  Severance 
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Lease,  as  referred  to  in  Section  4(a)  hereof,  (2)  for  general 
conformity  of  the  easements  and  related  provisions  in  the 
Easement  Agreement  to  those  similar  easements  and  related 
provisions  contained  in  the  CB-1  REA  (Attachment  No.  16  to  the 
DDA),  in  each  instance  recognizing  the  differences  in  the 
current  business  terms  set  forth  in  such  documents,  the  nature 
of  the  CB-3  Property,  the  respective  rights  and  obligations  of 
the  City,  Agency  and  Developer  with  respect  to  the  CB-3  Proper- 
ty, and  the  contemplated  improvements  for  the  CB-3  Property 
pursuant  to  the  DDA,  the  Agency  Lease  and  the  Developer  Sub- 
lease, and  (3)  for  internal  consistency  between  the  various 
documents  relating  to  the  CB-3  Property,  and  that,  as  a condi- 
tion to  Agency  approval  of  the  DDA  (and  Developer  execution 
thereof),  and  Agency  and  City  approval  of  this  Agreement  (and 
Developer  execution  thereof),  the  leases  and  agreements  re- 
ferred to  herein  including,  without  limitation.  Attachments 
Nos,  7C  (the  Developer  Sublease),  26A  (the  Coordination  Agree- 
ment), 27  (the  Agency  Lease)  and  28  (the  Easement  Agreement)  to 
the  DDA  shall  be  so  modified  and  conformed  and  substituted  and 
attached  as  the  Attachments  to  the  DDA. 

(q)  Execution  and  Delivery  of  Agreement.  This 
Agreement  is  executed  and  delivered  by  the  Developer  and  sub- 
mitted to  the  Agency  subject  to  the  same  conditions  as  set 
forth  in  Section  14.01  of  the  DDA  for  the  execution  and  deliv- 
ery by  the  Developer  to  the  Agency  of  the  DDA. 
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IN  WITNESS  WHEREOF,  the  parties  hereto  have  executed 
this  Agreement  as  of  the  day  and  year  first  above  written. 


Approved  as  to  form:  The  City  and  County  of 

San  Francisco,  a municipal 

corporation,  and  a chartered 

CITY  ATTORNEY  FOR  THE  City  and  County  of  the 

CITY  AND  COUNTY  OF  State  of  California 

SAN  FRANCISCO 

By  


Its  

The  Redevelopment  Agency  of 
the  City  and  County  of  San 
Francisco,  a redevelopment 
agency  and  public  body, 
corporate  and  politic 


By 


Its 


Approved  as  to  form:  YBG  ASSOCIATES,  a California 

limited  partnership 

By:  Olympia  <&  York  California 

ATTORNEYS  FOR  DEVELOPER  Equities  Corp. , a Delaware 

corporation.  General 
Partner 


Approved  as  to  form: 


ATTORNEYS  FOR  AGENCY 


By: 

Its: 


By:  Marriott  Corporation,  a 

Delaware  corporation. 
General  Partner 


By: 
Its  : 

4777.81 


47 


^ « 
-rU  1.: 


:iw 

VC  A fi 


- « r>-*vci 


LIST  OF  EXHIBITS 


Exhibit  A 
Exhibit  B 
Exhibit  C 
Exhibit  D 
Exhibit  E 
Exhibit  F 
Exhibit  G 


Convention  Center  Rooftop  Surface 

Legal  Description  of  Leased  Rooftop  Surface 

Legal  Description  of  Developer's  Rooftop  Surface 

Legal  Description  of  Agency's  Rooftop  Surface 

Legal  Description  of  City's  Rooftop  Surface 

Form  of  Non-Disturbance  Agreement 

Insurance  Requirements 
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EXHIBIT  A TO  ATTACHMENT  NO.  26B 


(CB3  AGREEMENT  TO  LEASE) 

SITE  PLAN 

CONVENTION  CENTER  ROOFTOP  SURFACE 
(See  Sheets  21  and  22  of  Attachment  No.  4 to  DDA. ) 


EXHIBIT  B TO  ATTACHMENT  NO.  26B 


(CBS  AGREEMENT  TO  LEASE) 
LEASED  ROOFTOP  SURFACE 
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CBS  A.R.E.  PARCELS 
PHASE  2 
PAGE  1 of  4 
SEPTEMBER  17,  1984 
(FINAL) 

LEGAL  DESCRIPTION 

ALL  OF  THE  REAL  PROPERTY  SITUATE  IN  THE  CITY  AND  COUNTY  OF  SAN  FRANCISCO, 
STATE  OF  CALIFORNIA,  DESCRIBED  AS  FOLLOWS: 


NOTE  1 : ALL  ELEVATIONS  HEREINAFTER  MENTIONED  REFER  TO  CITY  AND  COUNTY  OF 

SAN  FRANCISCO  DATUM. 


CBS  A.R.E.  PARCEL  1 (SAN  FRANCISCO  PAVILION) 


LEVELS  A & B 

ALL  THAT  REAL  PROPERTY,  THE  LOWER  LIMITS  BEING  THE  EXTERIOR  ROOF  SURFACE 
OF  THE  CONVENTION  CENTER  AS  IT  NOW  EXISTS  AND  THE  UPPER  LIMITS  BEING  TO 
INFINITY  ABOVE.  THIS  SPACE  IS  BOUNDED  BY  VERTICAL  PLANES  WHICH  EXTEND 
BETWEEN  THE  AFOREMENTIONED  LOWER  AND  UPPER  LIMITS,  THE  LIMITS  OF  SAID 
VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED  AS  FOLLOWS: 

BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  NORTHWESTERLY  LINE  OF 
FOLSOM  STREET  WITH  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE  NORTH- 
EASTERLY ALONG  SAID  LINE  OF  FOLSOM  STREET  67.987  FEET;  THENCE  AT  A RIGHT 
ANGLE  NORTHWESTERLY  213  FEET  TO  THE  TRUE  POINT  OF  BEGINNING;  THENCE 
NORTHEASTERLY  PARALLEL  WITH  THE  NORTHWESTERLY  LINE  OF  FOLSOM  STREET  118 
FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHWESTERLY  74  FEET;  THENCE  AT  A RIGHT 
ANGLE  NORTHEASTERLY  28  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHWESTERLY  176 
FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  18  FEET;  THENCE  AT  A RIGHT 
ANGLE  NORTHWESTERLY  20  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  128 
FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  270  FEET  TO  THE  TRUE  POINT 
OF  BEGINNING. 


EXCEPTING  THEREFROM  THAT  PORTION  OF  CB3  A.R.E. PARCEL  4 MORE  PARTICULARLY 
DESCRIBED  AS  FOLLOWS: 

PORTION  OF  CBS  A.R.E.  PARCEL  4 

LEVEL  B 

ALL  THAT  REAL  PROPERTY  ABOVE  A HORIZONTAL  PLANE  AT  ELEVATION  51.0  FEET 
BOUNDED  BY  PLANES  PROJECTED  VERTICALLY  ABOVE  THE  LIMITS  OF  CERTAIN  LAND 
DESCRIBED  AS  FOLLOWS: 

BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  NORTHWESTERLY  LINE  OF 
FOLSOM  STREET  WITH  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE 
NORTHEASTERLY  ALONG  SAID  LINE  OF  FOLSOM  STREET  AND  ALONG  THE  NORTHEASTERLY 
PROLONGATION  OF  SAID  LINE  OF  FOLSOM  STREET  177.987  FEET;  THENCE  AT  A RIGHT 
ANGLE  NORTHWESTERLY  213  FEET  TO  THE  TRUE  POINT  OF  BEGINNING;  THENCE 
NORTHWESTERLY  PERPENDICULAR  TO  THE  NORTHWESTERLY  LINE  OF  FOLSOM  STREET 
82  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  28  FEET;  THENCE  AT  A RIGHT 
ANGLE  NORTHWESTERLY  30  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  8 FEET; 
THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  38  FEET; THENCE  AT  A RIGHT  ANGLE 
SOUTHWESTERLY  28  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  74  FEET; 

THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  8 FEET  TO  THE  TRUE  POINT  OF  BEGINNING. 

BEING  A PORTION  OF  100  VARA  BLOCK  NO.  364. 
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CBS  A.R.E.  PARCELS 
PHASE  2 
PAGE  2 of  4 
SEPTEMBER  17,  1984 
(FINAL) 


CBS  A.R.E.  PARCEL  2 (CINEMA) 


LEVEL  A 

ALL  THAT  REAL  PROPERTY,  THE  LOWER  LIMITS  BEING  THE  EXTERIOR  ROOF  SURFACE 
OF  THE  CONVENTION  CENTER  AS  IT  NOW  EXISTS  AND  THE  UPPER  LIMITS  BEING  A 
HORIZONTAL  PLANE  AT  ELEVATION  51.0  FEET.  THIS  SPACE  IS  BOUNDED  BY  VERTICAL 
PLANES  WHICH  EXTEND  BETWEEN  THE  AFOREMENTIONED  LOWER  AND  UPPER  LIMITS,  THE 
LIMITS  OF  SAID  VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED  AS 
FOLLOWS: 

BEGINNING  ON  THE  NORTHWESTERLY  LINE  OF  FOLSOM  STREET  AT  A POINT  DISTANT 
THEREON  67.987  FEET  NORTHEASTERLY  FROM  THE  NORTHEASTERLY  LINE  OF  FOURTH 
STREET;  THENCE  NORTHEASTERLY  ALONG  SAID  LINE  OF  FOLSOM  STREET  AND  ALONG 
THE  NORTHEASTERLY  PROLONGATION  OF  SAID  LINE  AT  FOLSOM  STREET,  A TOTAL 
DISTANCE  OF  265  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHWESTERLY  105  FEET; 

THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  155  FEET;  THENCE  AT  A RIGHT  ANGLE 
NORTHWESTERLY  36  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  8 FEET; 

THENCE  AT  A RIGHT  ANGLE  NORTHWESTERLY  72  FEET;  THENCE  AT  A RIGHT  ANGLE 
SOUTHWESTERLY  118  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  213  FEET 
TO  THE  POINT  OF  BEGINNING. 


LEVEL  B 


ALL  THAT  REAL  PROPERTY  ABOVE  A HORIZONTAL  PLANE  AT  ELEVATION  51.0  FEET, 
BOUNDED  BY  PLANES  PROJECTED  VERTICALLY  ABOVE  THE  LIMITS  OF  CERTAIN  LAND 
DESCRIBED  AS  FOLLOWS: 

BEGINNING  ON  THE  NORTHWESTERLY  LINE  OF  FOLSOM  STREET  AT  A POINT  DISTANT 
THEREON  67.987  FEET  NORTHEASTERLY  FROM  THE  NORTHEASTERLY  LINE  OF  FOURTH 
STREET;  THENCE  NORTHEASTERLY  ALONG  SAID  LINE  OF  FOLSOM  STREET  AND  ITS 
NORTHEASTERLY  PROLONGATION  265  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTH- 
WESTERLY 142  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  155  FEET:  THENCE 
AT  A RIGHT  ANGLE  NORTHWESTERLY  7T  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY 
110  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  213  FEET  TO  THE  POINT  OF 
BEGINNING. 

ALL  OF  THE  REAL  PROPERTY  DESCRIBED  ABOVE  IN  LEVEL  A AND  LEVEL  B IS 
COMMONLY  KNOWN  AS  CBS  A.R.E.  PARCEL  2 (CINEMT^T 


CBS  A.R.E.  PARCEL  3 (IMAX  THEATRE) 


LEVELS  A AND  B 

ALL  THAT  REAL  PROPERTY,  THE  LOWER  LIMITS  BEING  THE  EXTERIOR  ROOF  SURFACE 
OF  THE  CONVENTION  CENTER  AS  IT  NOW  EXISTS  AND  THE  UPPER  LIMITS  BEING  TO 
INFINITY  ABOVE.  THIS  SPACE  IS  BOUNDED  BY  VERTICAL  PLANES  WHICH  EXTEND 
BETWEEN  THE  AFOREMENTIONED  LOWER  AND  UPPER  LIMITS,  THE  LIMITS  OF  SAID 
VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED  AS  FOLLOWS: 
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CB3  A.R.E.  PARCELS 
PHASE  2 
PAGE  3 of  4 
S£PTEMBER  17.  1984 
(FINAL) 

ALL  THAT  REAL  PROPERTY  WITHIN  A CIRCLE  HAVING  A RADIUS  OF  60  FEET  AND 
WHOSE  RADIUS  POINT  IS  DISTANT  133  FEET  NORTHWESTERLY  AT  A RIGHT  ANGLE  TO 
THE  NORTHWESTERLY  LINE  OF  FOLSOM  STREET  AND  412.987  FEET  NORTHEASTERLY 
AT  A RIGHT  ANGLE  TO  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET. 


EXCEPTING  THEREFROM  THE  FOLLOWING  DESCRIBED  PARCEL: 


CB3  RETAIL  PARCEL  2 


LEVELS  A AND  B 

ALL  THAT  REAL  PROPERTY,  THE  LOWER  LIMITS  BEING  THE  EXTERIOR  ROOF  SURFACE 
OF  THE  CONVENTION  CENTER  AS  IT  NOW  EXISTS  AND  THE  UPPER  LIMITS  BEING  TO 
INFINITY  ABOVE.  THIS  SPACE  IS  BOUNDED  BY  VERTICAL  PLANES  WHICH  EXTEND 
BETWEEN  THE  AFOREMENTIONED  LOWER  AND  UPPER  LIMITS,  THE  LIMITS  OF  SAID 
VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED  AS  FOLLOWS: 

ALL  THAT  REAL  PROPERTY  WITHIN  A CIRCLE  HAVING  A RADIUS  OF  60  FEET  AND  WHOSE 
R.ADIUS  POINT  IS  LOCATED  133  FEET  NORTHWESTERLY  AT  A RIGHT  ANGLE  FROM  THE 
NORTHWESTERLY  LINE  OF  FOLSOM  STREET  AND  412.987  FEET  NORTHEASTERLY  AT  A 
RIGHT  ANGLE  FROM  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET. 

EXCEPTING  THEREFROM  THAT  PORTION  THEREOF  WHICH  LIES  SOUTHEASTERLY  OF  A LINE 
WHICH  PASSES  THROUGH  THE  RADIUS  POINT  OF  SAID  CIRCLE,  SAID  LINE  BEING 
PARALLEL  TO  THE  NORTHWESTERLY  LINE  OF  FOLSOM  STREET 

ALSO  EXCEPTING  THEREFROM  THAT  PORTION  OF  THE  CBS  A.R.E.  PARCEL  3 (IMAX  THEATRE) 
MORE  PARTICULARLY  DESCRIBED  AS  FOLLOWS: 


ALL  THAT  REAL  PROPERTY  ABOVE  A HORIZONTAL  PLANE  AT  ELEVATION  51.0  FEET, 
BOUNDED  BY  PLANES  PROJECTED  VERTICALLY  ABOVE  THE  LIMITS  OF  CERTAIN  LAND 
DESCRIBED  AS  FOLLOWS: 

ALL  THAT  REAL  PROPERTY  WITHIN  A CIRCLE  HAVING  A RADIUS  OF  53  FEET  AND  WHOSE 
RADIUS  POINT  IS  LOCATED  133  FEET  NORTHWESTERLY  AT  A RIGHT  ANGLE  FROM  THE 
NORTHWESTERLY  LINE  OF  FOLSOM  STREET  AND  412.987  FEET  NORTHEASTERLY  AT  A 
RIGHT  ANGLE  FROM  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET. 

EXCEPTING  THEREFROM  THAT  PORTION  THEREOF  WHICH  LIES  SOUTHEASTERLY  OF  A LINE 
WHICH  PASSES  THROUGH  THE  RADIUS  POINT  OF  SAID  CIRCLE,  SAID  LINE  BEING 
PARALLEL  TO  THE  NORTHWESTERLY  LINE  OF  FOLSOM  STREET. 

BEING  A PORTION  OF  100  VARA  BLOCK  NO.  364. 

THE  ABOVE  DESCRIBED  CB3  RETAIL  PARCEL  2 BEING  THE  EXCEPTION  TO  THE  CB3  A.R.E. 


PARCEL  3 (IMAX  THEATRE) 


•3M  irs»^^  j-'  » -'#t'.fi 
lit  4j»w  [wu(v.  :; 


32pHM  CiMk  tJii  a#'  16  3J«te  ft/(8C»ll|i  J>7P1 


b3®<!A  TM*l» 


WBU  ) i:  itaiw  . iJt.t  U»4iir 


':.ti.i>  a.. 

iwu  HI*’ 


twB'?  a; 

T35^  JP  i/W.  ' 


A-iK!r^,| 


■fcltl  Krjp 


SJrTJ'ofe  ?»  Afll’  ttiitf',  :trt^ 


:?rfl  J * sir 


jim»3X3 
'■^iiii',«A'»'^ 

.m'‘>il»-^^f^''  '»  ■ft  J’Saq'  A W538 


CBS 

PHASE  2 
PAGE  4 OF  4 
SEPTEMBER  17,  1984 
(FINAL) 


CBS  A.R.E.  PARCEL  4 
LEVEL  B 


ALL  THAT  REAL  PROPERTY  ABOVE  A HORIZONTAL  PLANE  AT  ELEVATION  51.0  FEET, 
BOUNDED  BY  PLANES  PROJECTED  VERTICALLY  ABOVE  THE  LIMITS  OF  CERTAIN  LAND 
DESCRIBED  AS  FOLLOWS: 

BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  NORTHWESTERLY  LINE  OF  FOLSOM 
STREET  WITH  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE  NORTHEASTERLY 
ALONG  SAID  LINE  OF  FOLSOM  STREET  AND  ITS  NORTHEASTERLY  PROLONGATION  177.987 
FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHWESTERLY  142  FEET  TO  THE  TRUE  POINT  OF 
BEGINNING;  THENCE  NORTHWESTERLY  PARALLEL  WITH  THE  NORTHEASTERLY  LINE  OF 
FOURTH  STREET  152  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  28  FEET: 

THENCE  AT  A RIGHT  ANGLE  NORTHWESTERLY  30  FEET;  THENCE  AT  A RIGHT  ANGLE 
NORTHEASTERLY  62  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  29.50  FEET  TO 
THE  BEGINNING  OF  A CURVE  HAVING  A RADIUS  OF  145.00  FEET  WHOSE  RADIUS  POINT 
IS  LOCATED  305.50  FEET  NORTHWESTERLY  AT  A RIGHT  ANGLE  FROM  THE  NORTHWESTERLY 
LINE  OF  FOLSOM  STREET  AND  412.987  FEET  NORTHEASTERLY  AT  A RIGHT  ANGLE  FROM 
THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE  SOUTHEASTERLY  AND  EASTERLY 
ALONG  SAID  CURVE  143.02  FEET  TO  A POINT  WHICH  IS  LOCATED  184.566  FEET 
NORTHWESTERLY  AT  A RIGHT  ANGLE  FROM  THE  NORTHWESTERLY  LINE  OF  FOLSOM  STREET 
AND  332.987  FEET  NORTHEASTERLY  AT  A RIGHT  ANGLE  FROM  THE  NORTHEASTERLY  LINE 
OF  FOURTH  STREET;  THENCE  SOUTHEASTERLY  32.566  FEET  ALONG  A LINE  PARALLEL 
WITH  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE  AT  A RIGHT  ANGLE 
SOUTHWESTERLY  155  FEET  TO  THE  TRUE  POINT  OF  BEGINNING. 

EACH  OF  THE  ABOVE  A.R.E.  PARCELS  BEING  A PORTION  OF  100  VARA  BLOCK  NO.  364 
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(FINAL) 

LEGAL  DESCRIPTION 

ALL  OF  THE  REAL  PROPERTY  SITUATE  IN  THE  CITY  AND  COUNTY  OF  SAN  FRANCISCO, 
STATE  OF  CALIFORNIA,  DESCRIBED  AS  FOLLOWS: 


NOTE  1:  ALL  ELEVATIONS  HEREINAFTER  MENTIONED  REFER  TO  CITY  AND  COUNTY  OF 

SAN  FRANCISCO  DATUM. 


CB3  RETAIL  PARCEL  1 


LEVEL  A 

ALL  THAT  REAL  PROPERTY  THE  LOWER  LIMITS  BEING  THE  EXTERIOR  ROOF  SURFACE  OF 
THE  CONVENTION  CENTER  AS  IT  NOW  EXISTS  AND  THE  UPPER  LIMITS  BEING  A 
HORIZONTAL  PLANE  AT  ELEVATION  51.0  FEET.  THIS  SPACE  IS  BOUNDED  BY  VERTICAL 
PLANES  WHICH  EXTEND  BETWEEN  THE  AFOREMENTIONED  LOWER  AND  UPPER  LIMITS,  THE 
LIMITS  OF  SAID  VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED  AS  FOLLOWS 

BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  NORTHWESTERLY  LINE  OF  FOLSOM 
STREET  WITH  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE  NORTHEASTERLY 
ALONG  SAID  LINE  OF  FOLSOM  STREET  AND  ITS  NORTHEASTERLY  PROLONGATION  332.987 
FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHWESTERLY  105  FEET  TO  THE  TRUE  POINT  OF 
BEGINNING;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  PARALLEL  WITH  THE  NORTH- 
WESTERLY LINE  OF  FOLSOM  STREET  155  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTH- 
WESTERLY 36  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  155  FEET;  THENCE 
AT  A RIGHT  ANGLE  SOUTHEASTERLY  36  FEET  TO  THE  TRUE  POINT  OF  BEGINNING. 


BEING  A PORTION  OF  100  VARA  BLOCK  NO.  364. 


CB3  RETAIL  PARCEL  2 


LEVELS  A AND  B 


ALL  THAT  REAL  PROPERTY,  THE  LOWER  LIMITS  BEING  THE  EXTERIOR  ROOF  SURFACE 
OF  THE  CONVENTION  CENTER  AS  IT  NOW  EXISTS  AND  THE  UPPER  LIMITS  BEING  TO 
INFINITY  ABOVE.  THIS  SPACE  IS  BOUNDED  BY  VERTICAL  PLANES  WHICH  EXTEND 
BETWEEN  THE  AFOREMENTIONED  LOWER  AND  UPPER  LIMITS,  THE  LIMITS  OF  SAID 
VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED  AS  FOLLOWS: 

ALL  THAT  REAL  PROPERTY  WITHIN  A CIRCLE  HAVING  A RADIUS  OF  60  FEET  AND  WHOSE 
RADIUS  POINT  IS  LOCATED  133  FEET  NORTHWESTERLY  AT  A RIGHT  ANGLE  FROM  THE 
NORTHWESTERLY  LINE  OF  FOLSOM  STREET  AND  412.987  FEET  NORTHEASTERLY  AT  A 
RIGHT  ANGLE  FROM  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET. 

EXCEPTING  THEREFROM  THAT  PORTION  THEREOF  WHICH  LIES  SOUTHEASTERLY  OF  A LINE 
WHICH  PASSES  THROUGH  THE  RADIUS  POINT  OF  SAID  CIRCLE,  SAID  LINE  BEING 
PARALLEL  TO  THE  NORTHWESTERLY  LINE  OF  FOLSOM  STREET 

BEING  A PORTION  OF  100  VARA  BLOCK  NO.  364. 


CBS  RETAIL  PARCELS 
PHASE  2 
Page  2 of  2 
SEPTEMBER  17,  1984 
(FINAL) 

ALSO  EXCEPTING  THEREFROM  THAT  PORTION  OF  THE  CBS  A.R.E.  PARCEL  3 (IMAX  THEATRE) 
MORE  PARTICULARLY  DESCRIBED  AS  FOLLOWS: 


ALL  THAT  REAL  PROPERTY  ABOVE  A HORIZONTAL  PLANE  AT  ELEVATION  51.0  FEET, 
BOUNDED  BY  PLANES  PROJECTED  VERTICALLY  ABOVE  THE  LIMITS  OF  CERTAIN  LAND 
DESCRIBED  AS  FOLLOWS: 

ALL  THAT  REAL  PROPERTY  WITHIN  A CIRCLE  HAVING  A RADIUS  OF  53  FEET  AND  WHOSE 
RADIUS  POINT  IS  LOCATED  133  FEET  NORTHWESTERLY  AT  A RIGHT  ANGLE  FROM  THE 
NORTHWESTERLY  LINE  OF  FOLSOM  STREET  AND  412.987  FEET  NORTHEASTERLY  AT  A 
RIGHT  ANGLE  FROM  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET. 

EXCEPTING  THEREFROM  THAT  PORTION  THEREOF  WHICH  LIES  SOUTHEASTERLY  OF  A LINE 
WHICH  PASSES  THROUGH  THE  RADIUS  POINT  OF  SAID  CIRCLE,  SAID  LINE  BEING 
PARALLEL  TO  THE  NORTHWESTERLY  LINE  OF  FOLSOM  STREET. 


BEING  A PORTION  OF  100  VARA  BLOCK  NO.  364. 
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ALL  OF  THE  REAL  PROPERTY  SITUATE  IN  THE  CITY  AND  COUNTY  OF  SAN  FRANCISCO, 
STATE  OF  CALIFORNIA,  DESCRIBED  AS  FOLLOWS: 


NOTE  1:  ALL  ELEVATIONS  HEREINAFTER  MENTIONED  REFER  TO  CITY  AND  COUNTY  OF 

SAN  FRANCISCO  DATUM. 


CB3  GARDENS  PARCEL 


LEVELS  A AND  B 

ALL  THAT  REAL  PROPERTY  THE  LOWER  LIMITS  BEING  THE  EXTERIOR  ROOF  SURFACE  OF 
THE  CONVENTION  CENTER  AS  IT  NOW  EXISTS  AND  THE  UPPER  LIMITS  BEING  TO 
INFINITY  ABOVE.  THIS  SPACE  IS  BOUNDED  BY  VERTICAL  PLANES  WHICH  EXTEND 
BETWEEN  THE  AFOREMENTIONED  LOWER  AND  UPPER  LIMITS,  THE  LIMITS  OF  SAID 
VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED  AS  FOLLOWS: 

BEGINNING  ON  THE  NORTHWESTERLY  LINE  OF  FOLSOM  STREET  AT  A POINT  DISTANT 
THEREON  67.987  FEET  NORTHEASTERLY  FROM  THE  NORTHEASTERLY  LINE  OF  FOURTH 
STREET;  THENCE  NORTHWESTERLY  AT  A RIGHT  ANGLE  TO  SAID  LINE  OF  FOLSOM 
STREET  524  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  155  FEET;  THENCE 
AT  A RIGHT  ANGLE  SOUTHEASTERLY  90  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTH- 
EASTERLY 41.013  FEET:  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  67.68  FEET; 
THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  218  FEET:  THENCE  AT  A RIGHT  ANGLE 
SOUTHEASTERLY  9 FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  64  FEET; 

THENCE  AT  A RIGHT  ANGLE  NORTHWESTERLY  9 FEET;  THENCE  AT  A RIGHT  ANGLE 
NORTHEASTERLY  87.987  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  40.82 
FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  61  FEET;  THENCE  AT  A RIGHT 
ANGLE  SOUTHEASTERLY  30  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  45 
FEET  TO  THE  BEGINNING  OF  A CURVE  HAVING  A RADIUS  OF  115  FEET  AND  WHOSE 
RADIUS  POINT  IS  LOCATED  305.50  FEET  NORTHWESTERLY  AT  A RIGHT  ANGLE  FROM 
THE  NORTHWESTERLY  LINE  OF  FOLSOM  STREET  AND  412.987  FEET  NORTHEASTERLY 
AT  A RIGHT  ANGLE  FROM  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE 
SOUTHEASTERLY  AND  SOUTHERLY  ALONG  SAID  CURVE  150.92  FEET  TO  THE  POINT 
OF  INTERSECTION  OF  SAID  CURVE  WITH  A SECOND  CURVE  HAVING  A RADIUS  OF 
68  FEET  AND  WHOSE  RADIUS  POINT  IS  LOCATED  133  FEET  NORTHWESTERLY  AT  A 
RIGHT  ANGLE  FROM  THE  NORTHWESTERLY  LINE  OF  FOLSOM  STREET  AND  412.987 
FEET  NORTHEASTERLY  AT  A RIGHT  ANGLE  FROM  THE  NORTHEASTERLY  LINE  OF  FOURTH 
STREET;  THENCE  EASTERLY  ALONG  SAID  SECOND  CURVE  76.42  FEET  TO  A POINT 
WHICH  IS  LOCATED  133  FEET  NORTHWESTERLY  AT  A RIGHT  ANGLE  FROM  THE  NORTH- 
WESTERLY LINE  OF  FOLSOM  STREET  AND  480.987  FEET  NORTHEASTERLY  AT  A RIGHT 
ANGLE  FROM  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE  NORTHEASTERLY 
PARALLEL  WITH  THE  NORTHWESTERLY  LINE  OF  FOLSOM  STREET  12  FEET;  THENCE 
AT  A RIGHT  ANGLE  SOUTHEASTERLY  123  FEET  TO  THE  NORTHEASTERLY  PROLONGATION 
OF  THE  NORTHWESTERLY  LINE  OF  FOLSOM  STREET;  THENCE  AT  A RIGHT  ANGLE  SOUTH- 
WESTERLY ALONG  THE  NORTHEASTERLY  PROLONGATION  OF  SAID  NORTHWESTERLY  LINE 
OF  FOLSOM  STREET  AND  ALONG  SAID  LINE  OF  FOLSOM  STREET  A TOTAL  DISTANCE 
OF  425  FEET  TO  THE  POINT  OF  BEGINNING. 

BEING  A PORTION  OF  100  VARA  BLOCK  NO.  364. 
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EXCEPTING  THEREFROM  THE  FOLLOWING  DESCRIBED  PARCELS: 


CB3  A.R.E.  PARCEL  1 (SAN  FRANCISCO  PAVILION) 


LEVELS  A & B 


ALL  THAT  REAL  PROPERTY,  THE  LOWER  LIMITS  BEING  THE  EXTERIOR  ROOF  SURFACE 
OF  THE  CONVENTION  CENTER  AS  IT  NOW  EXISTS  AND  THE  UPPER  LIMITS  BEING  TO 
INFINITY  ABOVE.  THIS  SPACE  IS  BOUNDED  BY  VERTICAL  PLANES  WHICH  EXTEND 
BETWEEN  THE  AFOREMENTIONED  LOWER  AND  UPPER  LIMITS,  THE  LIMITS  OF  SAID 
VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED  AS  FOLLOWS: 

BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  NORTHWESTERLY  LINE  OF 
FOLSOM  STREET  WITH  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE  NORTH- 
EASTERLY ALONG  SAID  LINE  OF  FOLSOM  STREET  67.987  FEET;  THENCE  AT  A RIGHT 
ANGLE  NORTHWESTERLY  213  FEET  TO  THE  TRUE  POINT  OF  BEGINNING;  THENCE 
NORTHEASTERLY  PAPvALLEL  WITH  THE  NORTHWESTERLY  LINE  OF  FOLSOM  STREET  118 
FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHWESTERLY  74  FEET;  THENCE  AT  A RIGHT 
ANGLE  NORTHEASTERLY  28  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHWESTERLY  176 
FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  18  FEET;  THENCE  AT  A RIGHT 
ANGLE  NORTHWESTERLY  20  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  128 
FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  270  FEET  TO  THE  TRUE  POINT 
OF  BEGINNING. 

EXCEPTING  THEREFROM  THAT  PORTION  OF  CB3  A.R.E.  PAREL  4 MORE  PARTICULARLY 
DESCRIBED  AS  FOLLOWS: 

PORTION  OF  CB3  A.R.E.  PARCEL  4 


LEVEL  B 

ALL  THAT  REAL  PROPERTY  ABOVE  A HORIZONTAL  PLANE  AT  ELEVATION  51.0  FEET 
BOUNDED  BY  PLANES  PROJECTED  VERTICALLY  ABOVE  THE  LIMITS  OF  CERTAIN  LAND 
DESCRIBED  AS  FOLLOWS: 

BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  NORTHWESTERLY  LINE  OF 
FOLSOM  STREET  WITH  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE 
NORTHEASTERLY  ALONG  SAID  LINE  OF  FOLSOM  STREET  AND  ALONG  THE  NORTHEASTERLY 
PROLONGATION  OF  SAID  LINE  OF  FOLSOM  STREET  177.987  FEET;  THENCE  AT  A RIGHT 
ANGLE  NORTHWESTERLY  213  FEET  TO  THE  TRUE  POINT  OF  BEGINNING;  THENCE 
NORTHWESTERLY  PERPENDICULAR  TO  THE  NORTHWESTERLY  LINE  OF  FOLSOM  STREET 
82  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  28  FEET;  THENCE  AT  A RIGHT 
ANGLE  NORTHWESTERLY  30  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  8 FEET; 
THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  38  FEET  THENCE  AT  A RIGHT  ANGLE 
SOUTHWESTERLY  28  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  74  FEET; 

THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  8 FEET  TO  THE  TRUE  POINT  OF  BEGINNING. 

BEING  A PORTION  OF  100  VARA  BLOCK  NO.  364. 


CB3  GARDENS  PARCEL 
PHASE  2 
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(FINAL) 


CB3  A.R.E.  PARCEL  2 (CINEMA) 


LEVEL  A 

ALL  THAT  REAL  PROPERTY,  THE  LOWER  LIMITS  BEING  THE  EXTERIOR  ROOF  SURFACE 
OF  THE  CONVENTION  CENTER  AS  IT  NOW  EXISTS  AND  THE  UPPER  LIMITS  BEING  A 
HORIZONTAL  PLANE  AT  ELEVATION  51.0  FEET.  THIS  SPACE  IS  BOUNDED  BY  VERTICAL 
PLANES  WHICH  EXTEND  BETWEEN  THE  AFOREMENTIONED  LOWER  AND  UPPER  LIMITS,  THE 
LIMITS  OF  SAID  VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED  AS 
FOLLOWS: 

BEGINNING  ON  THE  NORTHWESTERLY  LINE  OF  FOLSOM  STREET  AT  A POINT  DISTANT 
THEREON  67.987  FEET  NORTHEASTERLY  FROM  THE  NORTHEASTERLY  LINE  OF  FOURTH 
STREET;  THENCE  NORTHEASTERLY  ALONG  SAID  LINE  OF  FOLSOM  STREET  AND  ALONG 
THE  NORTHEASTERLY  PROLONGATION  OF  SAID  LINE  AT  FOLSOM  STREET,  A TOTAL 
DISTANCE  OF  265  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHWESTERLY  105  FEET; 

THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  155  FEET;  THENCE  AT  A RIGHT  ANGLE 
NORTHWESTERLY  36  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  8 FEET; 

THENCE  AT  A RIGHT  ANGLE  NORTHWESTERLY  72  FEET;  THENCE  AT  A RIGHT  ANGLE 
SOUTHWESTERLY  118  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  213  FEET 
TO  THE  POINT  OF  BEGINNING. 


LEVEL  B 


ALL  THAT  REAL  PROPERTY  ABOVE  A HORIZONTAL  PLANE  AT  ELEVATION  51.0  FEET. 
BOUNDED  BY  PLANES  PROJECTED  VERTICALLY  ABOVE  THE  LIMITS  OF  CERTAIN  LAND 
DESCRIBED  AS  FOLLOWS: 

BEGINNING  ON  THE  NORTHWESTERLY  LINE  OF  FOLSOM  STREET  AT  A POINT  DISTANT 
THEREON  67.987  FEET  NORTHEASTERLY  FROM  THE  NORTHEASTERLY  LINE  OF  FOURTH 
STREET;  THENCE  NORTHEASTERLY  ALONG  SAID  LINE  OF  FOLSOM  STREET  AND  ITS 
NORTHEASTERLY  PROLONGATION  265  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTH- 
WESTERLY 142  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  155  FEET:  THENCE 
AT  A RIGHT  ANGLE  NORTHWESTERLY  7T  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY 
110  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  213  FEET  TO  THE  POINT  OF 
BEGINNING. 

ALL  OF  THE  REAL  PROPERTY  DESCRIBED  ABOVE  IN  LEVEL  A AND  LEVEL  B IS 
COMMONLY  KNOWN  AS  CBS  A.R.E.  PARCEL  2 (CINEMA)' 


CB3  A.R.E.  PARCEL  3 (IMAX  THEATRE) 


CB3  GARDENS  PARCEL 
PHASE  2 , 

PAGE  4 of  8 


SEPTEMBER  17,  1984 
(FINAL) 


LEVELS  A AND  B 


ALL  THAT  REAL  PROPERTY,  THE  LOWER  LIMITS  BEING  THE  EXTERIOR  ROOF  SURFACE 
OF  THE  CONVENTION  CENTER  AS  IT  NOW  EXISTS  AND  THE  UPPER  LIMITS  BEING  TO 
INFINITY  ABOVE.  THIS  SPACE  IS  BOUNDED  BY  VERTICAL  PLANES  WHICH  EXTEND 
BETWEEN  THE  AFOREMENTIONED  LOWER  AND  UPPER  LIMITS,  THE  LIMITS  OF  SAID 
VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED  AS  FOLLOWS: 

ALL  THAT  REAL  PROPERTY  WITHIN  A CIRCLE  HAVING  A RADIUS  OF  60  FEET  AND 
WHOSE  RADIUS  POINT  IS  DISTANT  133  FEET  NORTHWESTERLY  AT  A RIGHT  ANGLE  TO 
THE  NORTHWESTERLY  LINE  OF  FOLSOM  STREET  AND  412.987  FEET  NORTHEASTERLY 
AT  A RIGHT  ANGLE  TO  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET. 


EXCEPTING  THEREFROM  THE  FOLLOWING  DESCRIBED  PARCEL: 


CB3  RETAIL  PARCEL  2 


LEVELS  A AND  B 

ALL  THAT  REAL  PROPERTY,  THE  LOWER  LIMITS  BEING  THE  EXTERIOR  ROOF  SURFACE 
OF  THE  CONVENTION  CENTER  AS  IT  NOW  EXISTS  AND  THE  UPPER  LIMITS  BEING  TO 
INFINITY  ABOVE.  THIS  SPACE  IS  BOUNDED  BY  VERTICAL  PLANES  WHICH  EXTEND 
BETWEEN  THE  AFOREMENTIONED  LOWER  AND  UPPER  LIMITS,  THE  LIMITS  OF  SAID 
VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED  AS  FOLLOWS: 

ALL  THAT  REAL  PROPERTY  WITHIN  A CIRCLE  HAVING  A RADIUS  OF  60  FEET  AND  WHOSE 
RADIUS  POINT  IS  LOCATED  133  FEET  NORTHWESTERLY  AT  A RIGHT  ANGLE  FROM  THE 
NORTHWESTERLY  LINE  OF  FOLSOM  STREET  AND  412.987  FEET  NORTHEASTERLY  AT  A 
RIGHT  ANGLE  FROM  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET. 

EXCEPTING  THEREFROM  THAT  PORTION  THEREOF  WHICH  LIES  SOUTHEASTERLY  OF  A LINE 
WHICH  PASSES  THROUGH  THE  RADIUS  POINT  OF  SAID  CIRCLE.  SAID  LINE  BEING 
PARALLEL  TO  THE  NORTHWESTERLY  LINE  OF  FOLSOM  STREET 

BEING  A PORTION  OF  100  VARA  BLOCK  NO.  364. 

ALSO  EXCEPTING  THEREFROM  THAT  PORTION  OF  THE  CB3  A.R.E.  PARCEL  3 (IMAX  THEATRE) 
MORE  PARTICULARLY  DESCRIBED  AS  FOLLOWS: 

all  that  real  PROPERTY  ABOVE  A HORIZONTAL  PLANE  AT  ELEVATION  51.0  FEET, 

BOUNDED  BY  PLANES  PROJECTED  VERTICALLY  ABOVE  THE  LIMITS  OF  CERTAIN  LAND 
DESCRIBED  AS  FOLLOWS: 

ALL  THAT  REAL  PROPERTY  WITHIN  A CIRCLE  HAVING  A RADIUS  OF  53  FEET  AND  WHOSE 
RADIUS  POINT  IS  LOCATED  133  FEET  NORTHWESTERLY  AT  A RIGHT  ANGLE  FROM  THE 
NORTHWESTERLY  LINE  OF  FOLSOM  STREET  AND  412.987  FEET  NORTHEASTERLY  AT  A 
right  ANGLE  FROM  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET. 

EXCEPTING  THEREFROM  THAT  PORTION  THEREOF  WHICH  LIES  SOUTHEASTERLY  OF  A LINE 
WMiLH  PASSES  THROUGH  THE  RADIUS  POINT  OF  SAID  CIRCLE,  SAID  LINE  BEING 
parallel  TO  THE  NORTHWESTERLY  LINE  OF  FOLSOM  STREET. 

BEING  A PORTION  OF  100  VARA  BLOCK  NO.  364. 
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CB3  A.R.E.  PARCEL  4 


LEVEL  B 

ALL  THAT  REAL  PROPERTY  ABOVE  A HORIZONTAL  PLANE  AT  ELEVATION  51.0  FEET, 
BOUNDED  BY  PLANES  PROJECTED  VERTICALLY  ABOVE  THE  LIMITS  OF  CERTAIN  LAND 
DESCRIBED  AS  FOLLOWS: 

BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  NORTHWESTERLY  LINE  OF  FOLSOM 
STREET  WITH  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE  NORTHEASTERLY 
ALONG  SAID  LINE  OF  FOLSOM  STREET  AND  ITS  NORTHEASTERLY  PROLONGATION  177.987 
FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHWESTERLY  142  FEET  TO  THE  TRUE  POINT  OF 
BEGINNING;  THENCE  NORTHWESTERLY  PARALLEL  WITH  THE  NORTHEASTERLY  LINE  OF 
FOURTH  STREET  153  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  28  FEET: 

THENCE  AT  A RIGHT  ANGLE  NORTHWESTERLY  30  FEET;  THENCE  AT  A RIGHT  ANGLE 
NORTHEASTERLY  62  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  29.50  FEET  TO 
THE  BEGINNING  OF  A CURVE  HAVING  A RADIUS  OF  145.00  FEET  WHOSE  RADIUS  POINT 
IS  LOCATED  305.50  FEET  NORTHWESTERLY  AT  A RIGHT  ANGLE  FROM  THE  NORTHWESTERLY 
LINE  OF  FOLSOM  STREET  AND  412.987  FEET  NORTHEASTERLY  AT  A RIGHT  ANGLE  FROM 
THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE  SOUTHEASTERLY  AND  EASTERLY 
ALONG  SAID  CURVE  143.02  FEET  TO  A POINT  WHICH  IS  LOCATED  184.566  FEET 
NORTHWESTERLY  AT  A RIGHT  ANGLE  FROM  THE  NORTHWESTERLY  LINE  OF  FOLSOM  STREET 
AND  332.987  FEET  NORTHEASTERLY  AT  A RIGHT  ANGLE  FROM  THE  NORTHEASTERLY  LINE 
OF  FOURTH  STREET;  THENCE  SOUTHEASTERLY  32.566  FEET  ALONG  A LINE  PARALLEL 
WITH  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE  AT  A RIGHT  ANGLE 
SOUTHWESTERLY  155  FEET  TO  THE  TRUE  POINT  OF  BEGINNING. 

EACH  OF  THE  ABOVE  A.R.E.  PARCELS  BEING  A PORTION  OF  100  VARA.  BLOCK  NO.  364 


CBS  GARDENS  PARCEL 
PAGE^e^of  8 

imr 


CBS  RETAIL  PARCEL  1 


LEVEL  A 

ALL  THAT  REAL  PROPERTY  THE  LOWER  LIMITS  BEING  THE  EXTERIOR  ROOF  SURFACE  OF 
THE  CONVENTION  CENTER  AS  IT  NOW  EXISTS  AND  THE  UPPER  LIMITS  BEING  A 
HORIZONTAL  PLANE  AT  ELEVATION  51.0  FEET.  THIS  SPACE  IS  BOUNDED  BY  VERTICAL 
PLANES  WHICH  EXTEND  BETWEEN  THE  AFOREMENTIONED  LOWER  AND  UPPER  LIMITS,  THE 
LIMITS  OF  SAID  VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED  AS  FOLLOWS: 

BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  NORTHWESTERLY  LINE  OF  FOLSOM 
STREET  WITH  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE  NORTHEASTERLY 
ALONG  SAID  LINE  OF  FOLSOM  STREET  AND  ITS  NORTHEASTERLY  PROLONGATION  332.987 
FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHWESTERLY  105  FEET  TO  THE  TRUE  POINT  OF 
BEGINNING;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  PARALLEL  WITH  THE  NORTH- 
WESTERLY LINE  OF  FOLSOM  STREET  155  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTH- 
WESTERLY 36  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  155  FEET;  THENCE 
AT  A RIGHT  ANGLE  SOUTHEASTERLY  36  FEET  TO  THE  TRUE  POINT  OF  BEGINNING. 


CB3  RETAIL  PARCEL  2 


LEVELS  A AND  B 

ALL  THAT  REAL  PROPERTY,  THE  LOWER  LIMITS  BEING  THE  EXTERIOR  ROOF  SURFACE 
OF  THE  CONVENTION  CENTER  AS  IT  NOW  EXISTS  AND  THE  UPPER  LIMITS  BEING  TO 
INFINITY  ABOVE.  THIS  SPACE  IS  BOUNDED  BY  VERTICAL  PLANES  WHICH  EXTEND 
BETWEEN  THE  AFOREMENTIONED  LOWER  AND  UPPER  LIMITS,  THE  LIMITS  OF  SAID 
VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED  AS  FOLLOWS: 

ALL  THAT  REAL  PROPERTY  WITHIN  A CIRCLE  HAVING  A RADIUS  OF  60  FEET  AND  WHOSE 
RADIUS  POINT  IS  LOCATED  133  FEET  NORTHWESTERLY  AT  A RIGHT  ANGLE  FROM  THE 
NORTHWESTERLY  LINE  OF  FOLSOM  STREET  AND  412.987  FEET  NORTHEASTERLY  AT  A 
RIGHT  ANGLE  FROM  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET. 

EXCEPTING  THEREFROM  THAT  PORTION  THEREOF  WHICH  LIES  SOUTHEASTERLY  OF  A LINE 
WHICH  PASSES  THROUGH  THE  RADIUS  POINT  OF  SAID  CIRCLE,  SAID  LINE  BEING 
PARALLEL  TO  THE  NORTHWESTERLY  LINE  OF  FOLSOM  STREET 

ALSO  EXCEPTING  THEREFROM  THAT  PORTION  OF  THE  CB3  A.R.E.  PARCEL  3 (IMAX  THEATRE) 


MORE  PARTICULARLY  DESCRIBED  AS  FOLLOWS: 


ALL  THAT  REAL  PROPERTY  ABOVE  A HORIZONTAL  PLANE  AT  ELEVATION  51.0  FEET, 
BOUNDED  BY  PLANES  PROJECTED  VERTICALLY  ABOVE  THE  LIMITS  OF  CERTAIN  LAND 
DESCRIBED  AS  FOLLOWS: 

ALL  THAT  REAL  PROPERTY  WITHIN  A CIRCLE  HAVING  A RADIUS  OF  53  FEET  AND  WHOSE 
RADIUS  POINT  IS  LOCATED  133  FEET  NORTHWESTERLY  AT  A RIGHT  ANGLE  FROM  THE 
NORTHWESTERLY  .LINE  OF  FOLSOM  STREET  AND  412.987  FEET  NORTHEASTERLY  AT  A 
RIGHT  ANGLE  FROM  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET. 

EXCEPTING  THEREFROM  THAT  PORTION  THEREOF  WHICH  LIES  SOUTHEASTERLY  OF  A LINE 
WHICH  PASSES  THROUGH  THE  RADIUS  POINT  OF  SAID  CIRCLE,  SAID  LINE  BEING 
PARALLEL  TO  THE  NORTHWESTERLY  LINE  OF  FOLSOM  STREET. 

THE  ABOVE  6 PARCELS  COMPRISE  THE  EXCEPTION  TO  CB3  GARDENS  PARCEL 
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TOGETHER  WITH: 
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AN  EASEMENT  FOR  THE  PURPOSE  OF  A PEDESTRIAN  BRIDGE  OVER  HOWARD  STREET, 

MORE  PARTICULARLY  DESCRIBED  AS  FOLLOWS: 

ALL  THAT  REAL  PROPERTY  BETWEEN  TWO  HORIZONTAL  PLANES,  ONE  AT  ELEVATION 
34.50  FEET  AND  THE  OTHER  AT  ELEVATION  58.50  FEET.  THIS  REAL  PROPERTY  IS 
BOUNDED  BY  VERTICAL  PLANES  WHICH  EXTEND  BETWEEN  THE  AFORESAID  HORIZONTAL 
PLANES,  THE  LIMITS  OF  SAID  VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED 
AS  FOLLOWS: 

BEGINNING  ON  THE  SOUTHEASTERLY  LINE  OF  HOWARD  STREET  AT  A POINT  DISTANT 
THEREON  200  FEET  NORTHEASTERLY  FROM  THE  NORTHEASTERLY  LINE  OF  FOURTH 
STREET;  THENCE  NORTHWESTERLY  AT  A RIGHT  ANGLE  TO  SAID  LINE  OF  HOWARD 
STREET  82.50  FEET  TO  THE  NORTHWESTERLY  LINE  OF  HOWARD  STREET;  THENCE  AT 
A RIGHT  ANGLE  NORTHEASTERLY  ALONG  SAID  LINE  OF  HOWARD  STREET  30  FEET; 

THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  82.50  FEET  TO  THE  SOUTHEASTERLY  LINE 
OF  HOWARD  STREET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  ALONG  SAID  LiNE 
OF  HOWARD  STREET  30  FEET  TO  THE  POINT  OF  BEGINNING. 

BEING  A PORTION  OF  AIRSPACE  OF  HOWARD  STREET. 


ALSO  TOGETHER  WITH: 


AN  EASEMENT  FOR  THE  PURPOSE  OF  A PEDESTRIAN  BRIDGE  OVER  HOWARD  STREET,  MORE 
PARTICULARLY  DESCRIBED  AS  FOLLOWS: 

ALL  THAT  REAL  PROPERTY  BETWEEN  TWO  HORIZONTAL  PLANES,  ONE  AT  ELEVATION 
35.20  FEET  AND  THE  OTHER  AT  ELEVATION  58.00  FEET.  THIS  REAL  PROPERTY 
IS  BOUNDED  BY  VERTICAL  PLANES  WHICH  EXTEND  BETWEEN  THE  AFORESAID  HORIZONTAL 
PLANES,  THE  LIMITS  OF  SAID  VERTICAL  PLANES  BEING  MORE  PARTICULARLY 
DESCRIBED  AS  FOLLOWS: 

BEGINNING  ON  THE  SOUTHEASTERLY  LINE  OF  HOWARD  STREET  AT  A POINT  DISTANT 
THEREON  235  FEET  SOUTHWESTERLY  FROM  THE  SOUTHWESTERLY  LINE  OF  THIRD 
STREET;  THENCE  NORTHWESTERLY  AT  A RIGHT  ANGLE  TO  SAID  LINE  OF  HOWARD 
STREET  82.50  FEET  TO  THE  NORTHWESTERLY  LINE  OF  HOWARD  STREET;  THENCE  AT 
A RIGHT  ANGLE  SOUTHWESTERLY  ALONG  SAID  LINE  OF  HOWARD  STREET  30  FEET; 

THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  82.50  FEET  TO  THE  SOUTHEASTERLY 
LINE  OF  HOWARD  STREET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  ALONG  SAID 
LINE  OF  HOWARD  STREET  30  FEET  TO  THE  POINT  OF  BEGINNING. 


BEING  A PORTION  OF  AIRSPACE  OF  HOWARD  STREET. 
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ALSO  TOGETHER  WITH:  (FINAL) 


AN  EASEMENT  FOR  THE  PURPOSE  OF  A PEDESTRIAN  BRIDGE,  APPROXIMATELY  15  FEET 
IN  WIDTH,  LOCATED  WITHIN  ALL  THAT  REAL  PROPERTY  DESCRIBED  AS  FOLLOWS; 

ALL  THAT  REAL  PROPERTY  BETWEEN  TWO  HORIZONTAL  PLANES,  ONE  AT  ELEVATION 
34.50  FEET  AND  THE  OTHER  AT  ELEVATION  58.50  FEET.  THIS  REAL  PROPERTY 
IS  BOUNDED  BY  VERTICAL  PLANES  WHICH  EXTEND  BETWEEN  THE  AFORESAID  HORIZONTAL 
PLANES,  THE  LIMITS  OF  SAID  VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED 
AS  FOLLOWS: 

BEGINNING  ON  THE  SOUTHEASTERLY  LINE  OF  HOWARD  STREET  AT  A POINT  DISTANT 
THEREON  200  FEET  NORTHEASTERLY  FROM  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET; 
THENCE  NORTHEASTERLY  ALONG  SAID  LINE  OF  HOWARD  STREET  30  FEET;  THENCE  AT  A 
RIGHT  ANGLE  SOUTHEASTERLY  116.32  FEET  TO  A POINT  DISTANT  444  FEET  NORTH- 
WESTERLY AT  A RIGHT  ANGLE  TO  THE  NORTHWESTERLY  LINE  OF  FOLSOM  STREET;  THENCE 
SOUTHWESTERLY  PARALLEL  WITH  THE  SOUTHEASTERLY  LINE  OF  HOWARD  STREET  7.013 
FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHWESTERLY  90  FEET;  THENCE  AT  A RIGHT  ANGLE 
SOUTHWESTERLY  22.987  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHWESTERLY  26.'32  FEET 
TO  THE  POINT  OF  BEGINNING. 

BEING  A PORTION  OF  100  VARA  BLOCK  NO.  364. 


ALSO  TOGETHER  WITH: 


AN  EASEMENT  FOR  THE  PURPOSE  OF  A PEDESTRIAN  BRIDGE,  APPROXIMATELY  15  FEET 
IN  WIDTH,  LOCATED  WITHIN  ALL  THAT  REAL  PROPERTY  DESCRIBED  AS  FOLLOWS: 

ALL  THAT  REAL  PROPERTY  BETWEEN  TWO  HORIZONTAL  PLANES,  ONE  AT  ELEVATION 
35.20  FEET  AND  THE  OTHER  AT  ELEVATION  58.00  FEET.  THIS  REAL  PROPERTY 
IS  BOUNDED  BY  VERTICAL  PLANES  WHICH  EXTEND  BETWEEN  THE  AFORESAID  HORIZONTAL 
PLANES,  THE  LIMITS  OF  SAID  VERTICAL  PLANES  BEING  MORE  PARTICULARLY 
DESCRIBED  AS  FOLLOWS; 

BEGINNING  ON  THE  SOUTHEASTERLY  LINE  OF  HOWARD  STREET  AT  A POINT  DISTANT 
THEREON  235  FEET  SOUTHWESTERLY  FROM  THE  SOUTHWESTERLY  LINE  OF  THIRD 
STREET;  THENCE  SOUTHWESTERLY  ALONG  SAID  LINE  OF  HOWARD  STREET  30  FEET; 

THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  184  FEET;  THENCE  AT  A RIGHT  ANGLE 
NORTHEASTERLY  30  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHWESTERLY  184  FEET  TO  THE 
POINT  OF  BEGINNING. 

BEING  A PORTION  OF  100  VARA  BLOCK  NO.  364. 
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EXHIBIT  C TO  ATTACHMENT  NO.  26B 


(CB3  AGREEMENT  TO  LEASE) 


DEVELOPER'S  ROOFTOP  SURFACE 


CB3  A.R.E.  PARCELS 
PHASE  2 
PAGE  1 of  4 
SEPTEMBER  17,  1984 
(FINAL) 

LEGAL  DESCRIPTION 

ALL  OF  THE  REAL  PROPERTY  SITUATE  IN  THE  CITY  AND  COUNTY  OF  SAN  FRANCISCO, 
STATE  OF  CALIFORNIA,  DESCRIBED  AS  FOLLOWS: 

NOTE  1:  ALL  ELEVATIONS  HEREINAFTER  MENTIONED  REFER  TO  CITY  AND  COUNTY  OF 

SAN  FRANCISCO  DATUM. 

CB3  A.R.E.  PARCEL  1 (SAN  FRANCISCO  PAVILION) 


LEVELS  A & B 

ALL  THAT  REAL  PROPERTY,  THE  LOWER  LIMITS  BEING  THE  EXTERIOR  ROOF  SURFACE 
OF  THE  CONVENTION  CENTER  AS  IT  NOW  EXISTS  AND  THE  UPPER  LIMITS  BEING  TO 
INFINITY  ABOVE.  THIS  SPACE  IS  BOUNDED  BY  VERTICAL  PLANES  WHICH  EXTEND 
BETWEEN  THE  AFOREMENTIONED  LOWER  AND  UPPER  LIMITS,  THE  LIMITS  OF  SAID 
VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED  AS  FOLLOWS: 

BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  NORTHWESTERLY  LINE  OF 
FOLSOM  STREET  WITH  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE  NORTH- 
EASTERLY ALONG  SAID  LINE  OF  FOLSOM  STREET  67.987  FEET;  THENCE  AT  A RIGHT 
ANGLE  NORTHWESTERLY  213  FEET  TO  THE  TRUE  POINT  OF  BEGINNING;  THENCE 
NORTHEASTERLY  PARALLEL  WITH  THE  NORTHWESTERLY  LINE  OF  FOLSOM  STREET  118 
FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHWESTERLY  74  FEET;  THENCE  AT  A RIGHT 
ANGLE  NORTHEASTERLY  28  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHWESTERLY  176 
FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  18  FEET;  THENCE  AT  A RIGHT 
ANGLE  NORTHWESTERLY  20  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  128 
FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  270  FEET  TO  THE  TRUE  POINT 
OF  BEGINNING. 


EXCEPTING  THEREFROM  THAT  PORTION  OF  CB3  A.R.E. PARCEL  4 MORE  PARTICULARLY 
DESCRIBED  AS  FOLLOWS: 

PORTION  OF  CB3  A.R.E.  PARCEL  4 


LEVEL  B 


ALL  THAT  REAL  PROPERTY  ABOVE  A HORIZONTAL  PLANE  AT  ELEVATION  51.0  FEET 
BOUNDED  BY  PLANES  PROJECTED  VERTICALLY  ABOVE  THE  LIMITS  OF  CERTAIN  LAND 
DESCRIBED  AS  FOLLOWS: 

BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  NORTHWESTERLY  LINE  OF 
FOLSOM  STREET  WITH  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE 
NORTHEASTERLY  ALONG  SAID  LINE  OF  FOLSOM  STREET  AND  ALONG  THE  NORTHEASTERLY 
PROLONGATION  OF  SAID  LINE  OF  FOLSOM  STREET  177.987  FEET;  THENCE  AT  A RIGHT 
ANGLE  NORTHWESTERLY  213  FEET  TO  THE  TRUE  POINT  OF  BEGINNING;  THENCE 
NORTHWESTERLY  PERPENDICULAR  TO  THE  NORTHWESTERLY  LINE  OF  FOLSOM  STREET 
82  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  28  FEET;  THENCE  AT  A RIGHT 
ANGLE  NORTHWESTERLY  30  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  8 FEET; 
THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  38  FEET; THENCE  AT  A RIGHT  ANGLE 
SOUTHWESTERLY  28  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  74  FEET; 

THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  8 FEET  TO  THE  TRUE  POINT  OF  BEGINNING. 

BEING  A PORTION  OF  100  VARA  BLOCK  NO.  364. 
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CBS  A.R.E.  PARCEL  2 (CINEMA) 


LEVEL  A 


ALL  THAT  REAL  PROPERTY,  THE  LOWER  LIMITS  BEING  THE  EXTERIOR  ROOF  SURFACE 
OF  THE  CONVENTION  CENTER  AS  IT  NOW  EXISTS  AND  THE  UPPER  LIMITS  BEING  A 
HORIZONTAL  PLANE  AT  ELEVATION  51.0  FEET.  THIS  SPACE  IS  BOUNDED  BY  VERTICAL 
PLANES  WHICH  EXTEND  BETWEEN  THE  AFOREMENTIONED  LOWER  AND  UPPER  LIMITS,  THE 
LIMITS  OF  SAID  VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED  AS 
FOLLOWS: 

BEGINNING  ON  THE  NORTHWESTERLY  LINE  OF  FOLSOM  STREET  AT  A POINT  DISTANT 
THEREON  67.987  FEET  NORTHEASTERLY  FROM  THE  NORTHEASTERLY  LINE  OF  FOURTH 
STREET;  THENCE  NORTHEASTERLY  ALONG  SAID  LINE  OF  FOLSOM  STREET  AND  ALONG 
THE  NORTHEASTERLY  PROLONGATION  OF  SAID  LINE  AT  FOLSOM  STREET,  A TOTAL 
DISTANCE  OF  265  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHWESTERLY  105  FEET; 

THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  155  FEET;  THENCE  AT  A RIGHT  ANGLE 
NORTHWESTERLY  36  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  8 FEET; 

THENCE  AT  A RIGHT  ANGLE  NORTHWESTERLY  72  FEET;  THENCE  AT  A RIGHT  ANGLE 
SOUTHWESTERLY  118  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  213  FEET 
TO  THE  POINT  OF  BEGINNING. 


LEVEL  B 


ALL  THAT  REAL  PROPERTY  ABOVE  A HORIZONTAL  PLANE  AT  ELEVATION  51.0  FEET, 
BOUNDED  BY  PLANES  PROJECTED  VERTICALLY  ABOVE  THE  LIMITS  OF  CERTAIN  LAND 
DESCRIBED  AS  FOLLOWS: 

BEGINNING  ON  THE  NORTHWESTERLY  LINE  OF  FOLSOM  STREET  AT  A POINT  DISTANT 
THEREON  67.987  FEET  NORTHEASTERLY  FROM  THE  NORTHEASTERLY  LINE  OF  FOURTH 
STREET;  THENCE  NORTHEASTERLY  ALONG  SAID  LINE  OF  FOLSOM  STREET  AND  ITS 
NORTHEASTERLY  PROLONGATION  265  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTH- 
WESTERLY 142  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  155  FEET:  THENCE 
AT  A RIGHT  ANGLE  NORTHWESTERLY  7T  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY 
no  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  213  FEET  TO  THE  POINT  OF 
BEGINNING. 

ALL  OF  THE  REAL  PROPERTY  DESCRIBED  ABOVE  IN  LEVEL  A AND  LEVEL  B IS 
COMMONLY  KNOWN  AS  CBS  A.R.E.  PARCEL  2 (CINEMT^ 


CB3  A.R.E.  PARCEL  3 (IMAX  THEATRE) 


LEVELS  A AND  B 


ALL  THAT  REAL  PROPERTY,  THE  LOWER  LIMITS  BEING  THE  EXTERIOR  ROOF  SURFACE 
OF  THE  CONVENTION  CENTER  AS  IT  NOW  EXISTS  AND  THE  UPPER  LIMITS  BEING  TO 
INFINITY  ABOVE.  THIS  SPACE  IS  BOUNDED  BY  VERTICAL  PLANES  WHICH  EXTEND 
BETWEEN  THE  AFOREMENTIONED  LOWER  AND  UPPER  LIMITS,  THE  LIMITS  OF  SAID 
VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED  AS  FOLLOWS: 
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ALL  THAT  REAL  PROPERTY  WITHIN  A CIRCLE  HAVING  A RADIUS  OF  60  FEET  AND 
WHOSE  RADIUS  POINT  IS  DISTANT  133  FEET  NORTHWESTERLY  AT  A RIGHT  ANGLE  TO 
THE  NORTHWESTERLY  LINE  OF  FOLSOM  STREET  AND  412.987  FEET  NORTHEASTERLY 
AT  A RIGHT  ANGLE  TO  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET. 


EXCEPTING  THEREFROM  THE  FOLLOWING  DESCRIBED  PARCEL: 


CB3  RETAIL  PARCEL  2 


LEVELS  A AND  B 

ALL  THAT  REAL  PROPERTY,  THE  LOWER  LIMITS  BEING  THE  EXTERIOR  ROOF  SURFACE 
OF  THE  CONVENTION  CENTER  AS  IT  NOW  EXISTS  AND  THE  UPPER  LIMITS  BEING  TO 
INFINITY  ABOVE.  THIS  SPACE  IS  BOUNDED  BY  VERTICAL  PLANES  WHICH  EXTEND 
BETWEEN  THE  AFOREMENTIONED  LOWER  AND  UPPER  LIMITS,  THE  LIMITS  OF  SAID 
VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED  AS  FOLLOWS: 

ALL  THAT  REAL  PROPERTY  WITHIN  A CIRCLE  HAVING  A RADIUS  OF  60  FEET  AND  WHOSE 
RADIUS  POINT  IS  LOCATED  133  FEET  NORTHWESTERLY  AT  A RIGHT  ANGLE  FROM  THE 
NORTHWESTERLY  LINE  OF  FOLSOM  STREET  AND  412.987  FEET  NORTHEASTERLY  AT  A 
RIGHT  ANGLE  FROM  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET. 

EXCEPTING  THEREFROM  THAT  PORTION  THEREOF  WHICH  LIES  SOUTHEASTERLY  OF  A LINE 
WHICH  PASSES  THROUGH  THE  RADIUS  POINT  OF  SAID  CIRCLE,  SAID  LINE  BEING 
PARALLEL  TO  THE  NORTHWESTERLY  LINE  OF  FOLSOM  STREET 

ALSO  EXCEPTING  THEREFROM  THAT  PORTION  OF  THE  CB3  A.R.E.  PARCEL  3 (IMAX  THEATRE) 
MORE  PARTICULARLY  DESCRIBED  AS  FOLLOWS: 


ALL  THAT  REAL  PROPERTY  ABOVE  A HORIZONTAL  PLANE  AT  ELEVATION  51.0  FEET, 
BOUNDED  BY  PLANES  PROJECTED  VERTICALLY  ABOVE  THE  LIMITS  OF  CERTAIN  LAND 
DESCRIBED  AS  FOLLOWS: 

ALL  THAT  REAL  PROPERTY  WITHIN  A CIRCLE  HAVING  A RADIUS  OF  53  FEET  AND  WHOSE 
RADIUS  POINT  IS  LOCATED  133  FEET  NORTHWESTERLY  AT  A RIGHT  ANGLE  FROM  THE 
NORTHWESTERLY  LINE  OF  FOLSOM  STREET  AND  412.987  FEET  NORTHEASTERLY  AT  A 
RIGHT  ANGLE  FROM  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET. 

EXCEPTING  THEREFROM  THAT  PORTION  THEREOF  WHICH  LIES  SOUTHEASTERLY  OF  A LINE 
WHICH  PASSES  THROUGH  THE  RADIUS  POINT  OF  SAID  CIRCLE,  SAID  LINE  BEING 
PAPU\LLEL  TO  THE  NORTHWESTERLY  LINE  OF  FOLSOM  STREET. 

BEING  A PORTION  OF  100  VARA  BLOCK  NO.  364. 

THE  ABOVE  DESCRIBED  CB3  RETAIL  PARCEL  2 BEING  THE  EXCEPTION  TO  THE  CB3  A.R.E. 


PARCEL  3 (IMAX  THEATRE) 
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CBS  A.R.E.  PARCEL  4 


LEVEL  B 

ALL  THAT  REAL  PROPERTY  ABOVE  A HORIZONTAL  PLANE  AT  ELEVATION  51.0  FEET, 
BOUNDED  BY  PLANES  PROJECTED  VERTICALLY  ABOVE  THE  LIMITS  OF  CERTAIN  LAND 
DESCRIBED  AS  FOLLOWS; 

BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  NORTHWESTERLY  LINE  OF  FOLSOM 
STREET  WITH  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE  NORTHEASTERLY 
ALONG  SAID  LINE  OF  FOLSOM  STREET  AND  ITS  NORTHEASTERLY  PROLONGATION  177.987 
FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHWESTERLY  142  FEET  TO  THE  TRUE  POINT  OF 
BEGINNING;  THENCE  NORTHWESTERLY  PARALLEL  WITH  THE  NORTHEASTERLY  LINE  OF 
FOURTH  STREET  153  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  28  FEET: 

THENCE  AT  A RIGHT  ANGLE  NORTHWESTERLY  30  FEET;  THENCE  AT  A RIGHT  ANGLE 
NORTHEASTERLY  62  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  29.50  FEET  TO 
THE  BEGINNING  OF  A CURVE  HAVING  A RADIUS  OF  145.00  FEET  WHOSE  RADIUS  POINT 
IS  LOCATED  305.50  FEET  NORTHWESTERLY  AT  A RIGHT  ANGLE  FROM  THE  NORTHWESTERLY 
LINE  OF  FOLSOM  STREET  AND  412.987  FEET  NORTHEASTERLY  AT  A RIGHT  ANGLE  FROM 
THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE  SOUTHEASTERLY  AND  EASTERLY 
ALONG  SAID  CURVE  143.02  FEET  TO  A POINT  WHICH  IS  LOCATED  184.566  FEET 
NORTHWESTERLY  AT  A RIGHT  ANGLE  FROM  THE  NORTHWESTERLY  LINE  OF  FOLSOM  STREET 
AND  332.987  FEET  NORTHEASTERLY  AT  A RIGHT  ANGLE  FROM  THE  NORTHEASTERLY  LINE 
OF  FOURTH  STREET;  THENCE  SOUTHEASTERLY  32.566  FEET  ALONG  A LINE  PARALLEL 
WITH  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE  AT  A RIGHT  ANGLE 
SOUTHWESTERLY  155  FEET  TO  THE  TRUE  POINT  OF  BEGINNING. 

EACH  OF  THE  ABOVE  A.R.E.  PARCELS  BEING  A PORTION  OF  IQO  VARA  BLOCK  NO.  364 
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CB3  RETAIL  PARCELS 
PHASE  2 
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SEPTEMBER  17,  1984 
(FINAL) 

LEGAL  DESCRIPTION 


ALL  OF  THE  REAL  PROPERTY  SITUATE  IN  THE  CITY  AND  COUNTY  OF  SAN  FRANCISCO, 
STATE  OF  CALIFORNIA,  DESCRIBED  AS  FOLLOWS: 

NOTE  1:  ALL  ELEVATIONS  HEREINAFTER  MENTIONED  REFER  TO  CITY  AND  COUNTY  OF 

SAN  FRANCISCO  DATUM. 


CBS  RETAIL  PARCEL  1 


LEVEL  A 


ALL  THAT  REAL  PROPERTY  THE  LOWER  LIMITS  BEING  THE  EXTERIOR  ROOF  SURFACE  OF 
THE  CONVENTION  CENTER  AS  IT  NOW  EXISTS  AND  THE  UPPER  LIMITS  BEING  A 
HORIZONTAL  PLANE  AT  ELEVATION  51.0  FEET.  THIS  SPACE  IS  BOUNDED  BY  VERTICAL 
PLANES  WHICH  EXTEND  BETWEEN  THE  AFOREMENTIONED  LOWER  AND  UPPER  LIMITS,  THE 
LIMITS  OF  SAID  VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED  AS  FOLLOWS 

BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  NORTHWESTERLY  LINE  OF  FOLSOM 
STREET  WITH  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE  NORTHEASTERLY 
ALONG  SAID  LINE  OF  FOLSOM  STREET  AND  ITS  NORTHEASTERLY  PROLONGATION  332.987 
FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHWESTERLY  105  FEET  TO  THE  TRUE  POINT  OF 
BEGINNING;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  PARALLEL  WITH  THE  NORTH- 
WESTERLY LINE  OF  FOLSOM  STREET  155  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTH- 
WESTERLY 36  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  155  FEET;  THENCE 
AT  A RIGHT  ANGLE  SOUTHEASTERLY  36  FEET  TO  THE  TRUE  POINT  OF  BEGINNING. 


BEING  A PORTION  OF  100  VARA  BLOCK  NO.  364. 


CB3  RETAIL  PARCEL  2 


LEVELS  A AND  B 

ALL  THAT  REAL  PROPERTY,  THE  LOWER  LIMITS  BEING  THE  EXTERIOR  ROOF  SURFACE 
OF  THE  CONVENTION  CENTER  AS  IT  NOW  EXISTS  AND  THE  UPPER  LIMITS  BEING  TO 
INFINITY  ABOVE.  THIS  SPACE  IS  BOUNDED  BY  VERTICAL  PLANES  WHICH  EXTEND 
BETWEEN  THE  AFOREMENTIONED  LOWER  AND  UPPER  LIMITS,  THE  LIMITS  OF  SAID 
VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED  AS  FOLLOWS: 

ALL  THAT  REAL  PROPERTY  WITHIN  A CIRCLE  HAVING  A RADIUS  OF  60  FEET  AND  WHOSE 
RADIUS  POINT  IS  LOCATED  133  FEET  NORTHWESTERLY  AT  A RIGHT  ANGLE  FROM  THE 
NORTHWESTERLY  LINE  OF  FOLSOM  STREET  AND  412.987  FEET  NORTHEASTERLY  AT  A 
RIGHT  ANGLE  FROM  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET. 

EXCEPTING  THEREFROM  THAT  PORTION  THEREOF  WHICH  LIES  SOUTHEASTERLY  OF  A LINE 
WHICH  PASSES  THROUGH  THE  RADIUS  POINT  OF  SAID  CIRCLE,  SAID  LINE  BEING 
PARALLEL  TO  THE  NORTHWESTERLY  LINE  OF  FOLSOM  STREET 


BEING  A PORTION  OF  100  VARA  BLOCK  NO.  364. 
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ALSO  EXCEPTING  THEREFROM  THAT  PORTION  OF  THE  CB3  A.R.E.  PARCEL  3 (IMAX  THEATRE) 
MORE  PARTICULARLY  DESCRIBED  AS  FOLLOWS: 


ALL  THAT  REAL  PROPERTY  ABOVE  A HORIZONTAL  PLANE  AT  ELEVATION  51.0  FEET, 
BOUNDED  BY  PLANES  PROJECTED  VERTICALLY  ABOVE  THE  LIMITS  OF  CERTAIN  LAND 
DESCRIBED  AS  FOLLOWS: 

ALL  THAT  REAL  PROPERTY  WITHIN  A CIRCLE  HAVING  A RADIUS  OF  53  FEET  AND  WHOSE 
RADIUS  POINT  IS  LOCATED  133  FEET  NORTHWESTERLY  AT  A RIGHT  ANGLE  FROM  THE 
NORTHWESTERLY  LINE  OF  FOLSOM  STREET  AND  412.987  FEET  NORTHEASTERLY  AT  A 
RIGHT  ANGLE  FROM  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET. 

EXCEPTING  THEREFROM  THAT  PORTION  THEREOF  WHICH  LIES  SOUTHEASTERLY  OF  A LINE 
WHICH  PASSES  THROUGH  THE  RADIUS  POINT  OF  SAID  CIRCLE,  SAID  LINE  BEING 
PARALLEL  TO  THE  NORTHWESTERLY  LINE  OF  FOLSOM  STREET. 


BEING  A PORTION  OF  100  VARA  BLOCK  NO.  364. 
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EXHIBIT  D TO  ATTACHMENT  NO.  26B 


(CBS  AGREEMENT  TO  LEASE) 


AGENCY'S  ROOFTOP  SURFACE 


LEGAL  DESCRIPTION 
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PHASE  2 
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(FINAL) 


ALL  OF  THE  REAL  PROPERTY  SITUATE  IN  THE  CITY  AND  COUNTY  OF  SAN  FRANCISCO, 
STATE  OF  CALIFORNIA,  DESCRIBED  AS  FOLLOWS: 


NOTE  1:  ALL  ELEVATIONS  HEREINAFTER  MENTIONED  REFER  TO  CITY  AND  COUNTY  OF 

SAN  FRANCISCO  DATUM. 


CB3  GARDENS  PARCEL 


LEVELS  A AND  B 


ALL  THAT  REAL  PROPERTY  THE  LOWER  LIMITS  BEING  THE  EXTERIOR  ROOF  SURFACE  OF 
THE  CONVENTION  CENTER  AS  IT  NOW  EXISTS  AND  THE  UPPER  LIMITS  BEING  TO 
INFINITY  ABOVE.  THIS  SPACE  IS  BOUNDED  BY  VERTICAL  PLANES  WHICH  EXTEND 
BETWEEN  THE  AFOREMENTIONED  LOWER  AND  UPPER  LIMITS,  THE  LIMITS  OF  SAID 
VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED  AS  FOLLOWS: 

BEGINNING  ON  THE  NORTHWESTERLY  LINE  OF  FOLSOM  STREET  AT  A POINT  DISTANT 
THEREON  67.987  FEET  NORTHEASTERLY  FROM  THE  NORTHEASTERLY  LINE  OF  FOURTH 
STREET;  THENCE  NORTHWESTERLY  AT  A RIGHT  ANGLE  TO  SAID  LINE  OF  FOLSOM 
STREET  524  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  155  FEET;  THENCE 
AT  A RIGHT  ANGLE  SOUTHEASTERLY  90  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTH- 
EASTERLY 41.013  FEET:  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  67.68  FEET; 
THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  218  FEET:  THENCE  AT  A RIGHT  ANGLE 
SOUTHEASTERLY  9 FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  64  FEET; 

THENCE  AT  A RIGHT  ANGLE  NORTHWESTERLY  9 FEET;  THENCE  AT  A RIGHT  ANGLE 
NORTHEASTERLY  87.987  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  40.82 
FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  61  FEET;  THENCE  AT  A RIGHT 
ANGLE  SOUTHEASTERLY  30  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  45 
FEET  TO  THE  BEGINNING  OF  A CURVE  HAVING  A RADIUS  OF  115  FEET  AND  WHOSE 
RADIUS  POINT  IS  LOCATED  305.50  FEET  NORTHWESTERLY  AT  A RIGHT  ANGLE  FROM 
THE  NORTHWESTERLY  LINE  OF  FOLSOM  STREET  AND  412.987  FEET  NORTHEASTERLY 
AT  A RIGHT  ANGLE  FROM  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE 
SOUTHEASTERLY  AND  SOUTHERLY  ALONG  SAID  CURVE  150.92  FEET  TO  THE  POINT 
OF  INTERSECTION  OF  SAID  CURVE  WITH  A SECOND  CURVE  HAVING  A RADIUS  OF 
68  FEET  AND  WHOSE  RADIUS  POINT  IS  LOCATED  133  FEET  NORTHWESTERLY  AT  A 
RIGHT  ANGLE  FROM  THE  NORTHWESTERLY  LINE  OF  FOLSOM  STREET  AND  412.987 
FEET  NORTHEASTERLY  AT  A RIGHT  ANGLE  FROM  THE  NORTHEASTERLY  LINE  OF  FOURTH 
STREET;  THENCE  EASTERLY  ALONG  SAID  SECOND  CURVE  76.42  FEET  TO  A POINT 
WHICH  IS  LOCATED  133  FEET  NORTHWESTERLY  AT  A RIGHT  ANGLE  FROM  THE  NORTH- 
WESTERLY LINE  OF  FOLSOM  STREET  AND  480.987  FEET  NORTHEASTERLY  AT  A RIGHT 
ANGLE  FROM  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE  NORTHEASTERLY 
PARALLEL  WITH  THE  NORTHWESTERLY  LINE  OF  FOLSOM  STREET  12  FEET;  THENCE 
AT  A RIGHT  ANGLE  SOUTHEASTERLY  123  FEET  TO  THE  NORTHEASTERLY  PROLONGATION 
OF  THE  NORTHWESTERLY  LINE  OF  FOLSOM  STREET;  THENCE  AT  A RIGHT  ANGLE  SOUTH- 
WESTERLY ALONG  THE  NORTHEASTERLY  PROLONGATION  OF  SAID  NORTHWESTERLY  LINE 
OF  FOLSOM  STREET  AND  ALONG  SAID  LINE  OF  FOLSOM  STREET  A TOTAL  DISTANCE 
OF  425  FEET  TO  THE  POINT  OF  BEGINNING. 


BEING  A PORTION  OF  100  VARA  BLOCK  NO.  364. 
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EXCEPTING  THEREFROM  THE  FOLLOWING  DESCRIBED  PARCELS: 


CBS  A.R.E.  PARCEL  1 (SAN  FRANCISCO  PAVILION) 


LEVELS  A & B 


ALL  THAT  REAL  PROPERTY,  THE  LOWER  LIMITS  BEING  THE  EXTERIOR  ROOF  SURFACE 
OF  THE  CONVENTION  CENTER  AS  IT  NOW  EXISTS  AND  THE  UPPER  LIMITS  BEING  TO 
INFINITY  ABOVE.  THIS  SPACE  IS  BOUNDED  BY  VERTICAL  PLANES  WHICH  EXTEND 
BETWEEN  THE  AFOREMENTIONED  LOWER  AND  UPPER  LIMITS,  THE  LIMITS  OF  SAID 
VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED  AS  FOLLOWS: 

BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  NORTHWESTERLY  LINE  OF 
FOLSOM  STREET  WITH  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE  NORTH- 
EASTERLY ALONG  SAID  LINE  OF  FOLSOM  STREET  67.987  FEET;  THENCE  AT  A RIGHT 
ANGLE  NORTHWESTERLY  213  FEET  TO  THE  TRUE  POINT  OF  BEGINNING;  THENCE 
NORTHEASTERLY  PARALLEL  WITH  THE  NORTHWESTERLY  LINE  OF  FOLSOM  STREET  118 
FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHWESTERLY  74  FEET;  THENCE  AT  A RIGHT 
ANGLE  NORTHEASTERLY  28  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHWESTERLY  176 
FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  18  FEET;  THENCE  AT  A RIGHT 
ANGLE  NORTHWESTERLY  20  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  128 
FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  270  FEET  TO  THE  TRUE  POINT 
OF  BEGINNING. 

EXCEPTING  THEREFROM  THAT  PORTION  OF  CB3  A.R.E.  PAREL  4 MORE  PARTICULARLY 
DESCRIBED  AS  FOLLOWS: 


PORTION  OF  CBS  A.R.E.  PARCEL  4 


LEVEL  B 

ALL  THAT  REAL  PROPERTY  ABOVE  A HORIZONTAL  PLANE  AT  ELEVATION  51.0  FEET 
BOUNDED  BY  PLANES  PROJECTED  VERTICALLY  ABOVE  THE  LIMITS  OF  CERTAIN  LAND 
DESCRIBED  AS  FOLLOWS: 

BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  NORTHWESTERLY  LINE  OF 
FOLSOM  STREET  WITH  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE 
NORTHEASTERLY  ALONG  SAID  LINE  OF  FOLSOM  STREET  AND  ALONG  THE  NORTHEASTERLY 
PROLONGATION  OF  SAID  LINE  OF  FOLSOM  STREET  177.987  FEET;  THENCE  AT  A RIGHT 
ANGLE  NORTHWESTERLY  213  FEET  TO  THE  TRUE  POINT  OF  BEGINNING;  THENCE 
NORTHWESTERLY  PERPENDICULAR  TO  THE  NORTHWESTERLY  LINE  OF  FOLSOM  STREET 
82  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  28  FEET;  THENCE  AT  A RIGHT 
ANGLE  NORTHWESTERLY  30  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  8 FEET; 
THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  38  FEET  THENCE  AT  A RIGHT  ANGLE 
SOUTHWESTERLY  28  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  74  FEET; 

THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  8 FEET  TO  THE  TRUE  POINT  OF  BEGINNING. 

BEING  A PORTION  OF  100  VARA  BLOCK  NO.  364. 


I 
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CB3  A.R.E.  PARCEL  2 (CINEMA) 
LEVEL  A 


, THE  LOWER  LIMITS  BEING  THE  EXTERIOR  ROOF  SURFACE 
AND  THE  UPPER  LIMITS  BEING  A 

HORIZONTAL  PLANE  AT  ELEVATION  51.0  FEET.  THIS  SPACE  IS  BOUNDED  BY  VERTI'''AL 
PLANES  WHICH  EXTEND  BETWEEN  THE  AFOREMENTIONED  LOWER  AND  UPPER  LIMITS  THE 
SAID  VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED  AS 

FOLLOWS: 

BEGINNING  ON  THE  NORTHWESTERLY  LINE  OF  FOLSOM  STREET  AT  A POINT  DISTANT 
THEREON  67.987  FEET  NORTHEASTERLY  FROM  THE  NORTHEASTERLY  LINE  OF  FOURTH 
NORTHEASTERLY  ALONG  SAID  LINE  OF  FOLSOM  STREET  AND  ALONG 
THE  NORTHlASiERLY  PROLONGATION  OF  SAID  LINE  AT  FOLSOM  STREET,  A TOTAL 
thence  at  a right  ANGLE  NORTHWESTERLY  105  FEET- 
THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  155  FEET;  THENCE  AT  A RIGHT  ANGLE 

^ R^ght  angle  northeasterly  8 feet 

lonrS'iccIrm  northwesterly  72  FEET;  THENCE  AT  A RIGHT  ANGLE 

® thence  at  a RIGHT  ANGLE  SOUTHEASTERLY  213  FEET 
TO  THE  POINT  OF  BEGINNING. 


LEVEL  B 


ALL  THAT  REAL  PROPERTY  ABOVE  A HORIZONTAL  PLANE  AT  ELEVATION  51.0  FEET, 
BOUNDED  BY  PLANES  PROJECTED  VERTICALLY  ABOVE  THE  LIMITS  OF  CERTAIN  LAND 
DESCRIBED  AS  FOLLOWS: 

BEGINNING  ON  THE  NORTHWESTERLY  LINE  OF  FOLSOM  STREET  AT  A POINT  DISTANT 
i^EREON  67.987  FEET  NORTHEASTERLY  FROM  THE  NORTHEASTERLY  LINE  OF  FOURTH 
STREET;  iHENCE  NORTHEASTERLY  ALONG  SAID  LINE  OF  FOLSOM  STREET  AND  ITS 
PROLONGATION  265  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTH- 
WESTERLY 142  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  155  FEET:  THENCE 

NORTHWESTERLY  71  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY 
110  rEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  213  FEET  TO  THE  POINT  OF 
BEGINNING. 


all  of  the  real  property  DESCRIBED  ABOVE  IN  LEVEL  A AND  LEVEL  B IS 
^OMMONLY  known  AS  CBS  A.R.E.  P'ArcL  2 (CINEMA) 


CB3  A.R.E.  PARCEL  3 (IMAX  THEATRE) 


CB? 

PHA: 

PAGE 


SEPTEnBER  17,  19S4 
(FINAL) 


LEVELS  A AND  B 

VERTICAL  PLANES  BEING  MORE  PARTICULyADESCRyBE^AS  TOL^ils: 

ALL  THmT  real  PROPERTY  WITHIN  A CIRCLE  HAVING  A RADIUS  OF  fiO  fpft  awn 
WHOSE  RADIUS  POINT  IS  DISTANT  133  FEET  NORTHWESTERLY  ^A  R?ght  Inp  F to 
THE  NORTHWESTERLY  LINE  OF  FOLSOM  STREET  AND  412.987  FEET  NORTHFASTFRI^Y^^ 
AT  A RIGHT  ANGLE  TO  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET. 


EXCEPTING  THEREFROM  THE  FOLLOWING  DESCRIBED  PARCEL: 


C83  RETAIL  PARCEL  2 


LEVELS  A AND  B 

PROPERTY,  THE  LOWER  LIMITS  BEING  THE  EXTERIOR  ROOF  SURFAfF 
OF  THE  CONVENTION  CENTER  AS  IT  NOW  EXISTS  AND  THE  UPPER  itmttfrftn^ 
INFiNITY  ABOVE.  THIS  SPACE  IS  BOUNDED  BY  VERTICAL  PLANES  WHICH  EXTEND 

uFDTTrrt!  LOWER  AND  UPPER  LIMITS,  THE  LIMITS  OF  SAID 

VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED  AS  FOLLOWS: 


^ OF  60  FEET  AND  WHOSE 

^RTHWESTERLY  HNF  ^ THE 

nr^,,L  . EINE  of  FOLSOM  STREEi  AND  412.987  FEET  NORTHFAGTFRI  Y at  ^ 

right  ANGLE  FROM  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET 

therefrom  that  PORTION  THEREOF  WHICH  LIES  SOUTHEASTFRI  Y OF  fl  i tnf 

being  a PORTION  OF  100  VARA  BLOCK  NO.  364. 

AyOMEIimHeREFROM  THAT_PgRTION  OF  THE  CB3  A.R.F.  PARCEL  3 HMAX  THHATPr' 

more  particularly  described  as  FOLLOWS: 

SVHL"” 

iirssilllHlPH'r 

BEING  A PORTION  OF  100  VARA  BLOCK  NO.  364. 
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CB3  A.R.E.  PARCEL  4 


LEVEL  B 

ALL  THAT  REAL  PROPERTY  ABOVE  A HORIZONTAL  PLANE  AT  ELEVATION  51.0  FEET, 
BOUNDED  BY  PLANES  PROJECTED  VERTICALLY  ABOVE  THE  LIMITS  OF  CERTAIN  LAND 
DESCRIBED  AS  FOLLOWS: 

Drrrwh.TNr  ''T  THE  POINT  OF  INTERSECTION  OF  THE  NORTHWESTERLY  LINE  OF  FOLSOM 
SESjN^^NG  nT^THE^POm  NORTHEASTERLY 

ALONG  said'  line  OF  FOLSOM  STREET  AND  ITS  NORTHEASTERLY  PROLONGATION  177.987 
rE?T  THENCE  AT  A RIGHT  ANGLE  NORTHWESTERLY  142  FEET  TO  THE  TRUE  POINT  Oe 
BEGINNING-  TH'NCE  NORTHWESTERLY  PARALLEL  WITH  THE  NORTHEASTERLY  LINE  OF 
FOUR-H  STREET  53  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  28  FEET: 

TONCE  AT  A RIGHT  ANGLE  NORTHWESTERLY  30  FEET;  THENCE  AT  A RIGHT  ANGLE 
NnsTWP''';'^!^Pl  Y 62  FE'^T-  TH'^NCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  29.50  FEET  TO 
TH^BEG^NN^'nG  of  TcURVE  having  a radius  of  145.00  FEET  WHOSE  RADIUS  POINT 

50  feet  N^  AT  A RIGHT  ANGLE  FROM  THE  NORTHWESTERLY 

^'nfVf  PO- S§M  S?R  ET  AND  FEET  NORTHEASTERLY  AT  A RIGHT  ANGLE  FROM 

Tnf NORTu-aP-RLY  LINE  0^  FOURTH  STREET;  THENCE  SOUTHEASTERLY  AND  EASTERLY 
Ai  ONO  SAID  njRVE  143  02  FEET  TO  A POINT  WHICH  IS  LOCATED  184.566  FEET 

ft  RiGHT  ANGLE  FROM  THE  NORTHWESTERLY  LINE  OF  FOLSOM  STREET 
ANO  3I2  987  FFET  NORTHEASTERLY  AT  A RIGHT  ANGLE  FROM  THE  NORTHEASTERLY  LINE 
OF  FOimiH  STREE-  THENcfsOUTHEA^  32.566  FEET  ALONG  A LINE  PARALLEL 
SlTH°THrNOR?HEASTrRU^LINE  OF  FOURTH  STREET;  THENCE  AT  A RIGHT  ANGLE 
SOUTHWESTERLY  155  FEET  TO  THE  TRUE  POINT  OF  BEGINivING. 


EACH  Of 


the  ABOVE  A.R.E.  PARCELS  BEING  A PORTION  OF  100  VARA  BLOCK  NO.  3_^ 


CB3  RETAIL  PARCEL  1 


CBS  GARDENS  PARCEL 
8 

mir  '''' 


LEVEL  A 


ALL  THAT  REAL  PROPERTY  THE  LOWER  LIMITS  BEING  THE  EXTERIOR  ROOF  SURFACE  OF 
THE  CONVENTION  CENTER  AS  IT  NOW  EXISTS  AND  THE  UPPER  LIMITS  BEING  A 
HORIZONTAL  PLANE  AT  ELEVATION  51.0  FEET.  THIS  SPACE  IS  BOUNDED  BY  VERTICAL 
PLANES  WHICH  EXTEND  BETWEEN  THE  AFOREMENTIONED  LOWER  AND  UPPER  LIMITS,  THE 
LIMITS  OF  SAID  VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED  AS  FOLLOWS: 

BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  NORTHWESTERLY  LINE  OF  FOLSOM 
STREET  WITH  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE  NORTHEASTERLY 
ALONG  SAID  LINE  OF  FOLSOM  STREET  AND  ITS  NORTHEASTERLY  PROLONGATION  332  987 
FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHWESTERLY  105  FEET  TO  THE  TRUE  POINT  OF 
BEGINNING;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  PARALLEL  WITH  THE  NORTH- 
WESTERLY LINE  OF  FOLSOM  STREET  155  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTH- 
WESTERLY 36  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  155  FEET;  THENCE 
AT  A RIGHT  ANGLE  SOUTHEASTERLY  36  FEET  TO  THE  TRUE  POINT  OF  BEGINNING. 


CB3  RETAIL  PARCEL  2 


LEVELS  A AND  B 


ALL  THAT  REAL  PROPERTY,  THE  LOWER  LIMITS  BEING  THE  EXTERIOR  ROOF  SURFACE 
OF  THE  CONVENTION  CENTER  AS  IT  NOW  EXISTS  AND  THE  UPPER  LIMITS  BEING  TO 
INFINITY  ABOVE.  THIS  SPACE  IS  BOUNDED  BY  VERTICAL  PLANES  WHICH  EXTEND 
BETWEEN  THE  AFOREMENTIONED  LOWER  AND  UPPER  LIMITS,  THE  LIMITS  OF  SAID 
VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED  AS  FOLLOWS: 

ALL  THAT  REAL  PROPERTY  WITHIN  A CIRCLE  HAVING  A RADIUS  OF  60  FEET  AND  WHOSE 
RADIUS  POINT  IS  LOCATED  133  FEET  NORTHWESTERLY  AT  A RIGHT  ANGLE  FROM  THE 
NORTHWESTERLY  LINE  OF  FOLSOM  STREET  AND  412.987  FEET  NORTHEASTERLY  AT  A 
RIGHT  ANGLE  FROM  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET. 

EXCEPTING  THEREFROM  THAT  PORTION  THEREOF  WHICH  LIES  SOUTHEASTERLY  OF  A LINE 
WHICH  PASSES  THROUGH  THE  RADIUS  POINT  OF  SAID  CIRCLE,  SAID  LINE  BEING 
PARALLEL  TO  THE  NORTHWESTERLY  LINE  OF  FOLSOM  STREET 

ALSO  EXCEPTING  THEREFROM  THAT  PORTION  OF  THE  CB3  A.R.E.  PARCEL  3 (IMAX  THEATRE) 
MORE  PARTICULARLY  DESCRIBED  AS  FOLLOWS: 

ALL  THAT  REAL  PROPERTY  ABOVE  A HORIZONTAL  PLANE  AT  ELEVATION  51.0  FEET, 

BOUNDED  BY  PLANES  PROJECTED  VERTICALLY  ABOVE  THE  LIMITS  OF  CERTAIN  LAND 
DESCRIBED  AS  FOLLOWS: 

ALL  THAT  REAL  PROPERTY  WITHIN  A CIRCLE  HAVING  A RADIUS  OF  53  FEET  AND  WHOSE 
RADIUS  POINT  IS, LOCATED  133  FEET  NORTHWESTERLY  AT  A RIGHT  ANGLE  FROM  THE 
NORTHWESTERLY  .LINE  OF  FOLSOM  STREET  AND  412.987  FEET  NORTHEASTERLY  AT  A 
right  angle  from  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET. 

EXCEPTING  THEREFROM  THAT  PORTION  THEREOF  WHICH  LIES  SOUTHEASTERLY  OF  A LINE 
WHICH  PASSES  THROUGH  THE  RADIUS  POINT  OF  SAID  CIRCLE,  SAID  LINE  BEING 
PARALLEL  TO  THE  NORTHWESTERLY  LINE  OF  FOLSOM  STREET. 

HE  ABOVE  6 PARCELS  COMPRISE  THE  EXCEPTION  TO  CB3  GARDENS  PARCEL 


TOGETHER  WITH: 


CB3  GARDENS  PARCEL 
PHASE  2 
PAGE  7 of  8 
SEPTEMBER  17,  1984 
(FINAL) 


AN  EASEMENT  FOR  THE  PURPOSE  OF  A PEDESTRIAN  BRIDGE  OVER  HOWARD  STREET, 

MORE  PARTICULARLY  DESCRIBED  AS  FOLLOWS: 

ALL  THAT  REAL  PROPERTY  BETWEEN  TWO  HORIZONTAL  PLANES,  ONE  AT  ELEVATION 
34.50  FEET  AND  THE  OTHER  AT  ELEVATION  58.50  FEET.  THIS  REAL  PROPERTY  IS 
BOUNDED  BY  VERTICAL  PLANES  WHICH  EXTEND  BETWEEN  THE  AFORESAID  HORIZONTAL 
PLANES,  THE  LIMITS  OF  SAID  VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED 
AS  FOLLOWS: 

BEGINNING  ON  THE  SOUTHEASTERLY  LINE  OF  HOWARD  STREET  AT  A POINT  DISTANT 
THEREON  200  FEET  NORTHEASTERLY  FROM  THE  NORTHEASTERLY  LINE  OF  FOURTH 
STREET;  THENCE  NORTHWESTERLY  AT  A RIGHT  ANGLE  TO  SAID  LINE  OF  HOWARD 
STREET  82.50  FEET  TO  THE  NORTHWESTERLY  LINE  OF  HOWARD  STREET;  THENCE  AT 
A RIGHT  ANGLE  NORTHEASTERLY  ALONG  SAID  LINE  OF  HOWARD  STREET  30  FEET; 

THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  82.50  FEET  TO  THE  SOUTHEASTERLY  LINE 
OF  HOWARD  STREET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  ALONG  SAID  LiNE 
OF  HOWARD  STREET  30  FEET  TO  THE  POINT  OF  BEGINNING. 

BEING  A PORTION  OF  AIRSPACE  OF  HOWARD  STREET. 


ALSO  TOGETHER  WITH: 


AN  EASEMENT  FOR  THE  PURPOSE  OF  A PEDESTRIAN  BRIDGE  OVER  HOWARD  STREET,  MORE 
PARTICULARLY  DESCRIBED  AS  FOLLOWS: 

ALL  THAT  REAL  PROPERTY  BETWEEN  TWO  HORIZONTAL  PLANES,  ONE  AT  ELEVATION 
35.20  FEET  AND  THE  OTHER  AT  ELEVATION  58.00  FEET.  THIS  REAL  PROPERTY 
IS  BOUNDED  BY  VERTICAL  PLANES  WHICH  EXTEND  BETWEEN  THE  AFORESAID  HORIZONTAL 
PLANES,  THE  LIMITS  OF  SAID  VERTICAL  PLANES  BEING  MORE  PARTICULARLY 
DESCRIBED  AS  FOLLOWS: 

BEGINNING  ON  THE  SOUTHEASTERLY  LINE  OF  HOWARD  STREET  AT  A POINT  DISTANT 
THEREON  235  FEET  SOUTHWESTERLY  FROM  THE  SOUTHWESTERLY  LINE  OF  THIRD 
STREET;  THENCE  NORTHWESTERLY  AT  A RIGHT  ANGLE  TO  SAID  LINE  OF  HOWARD 
STREET  82.50  FEET  TO  THE  NORTHWESTERLY  LINE  OF  HOWARD  STREET;  THENCE  AT 
A RIGHT  ANGLE  SOUTHWESTERLY  ALONG  SAID  LINE  OF  HOWARD  STREET  30  FEET; 

THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  82.50  FEET  TO  THE  SOUTHEASTERLY 
LINE  OF  HOWARD  STREET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  ALONG  SAID 
LINE  OF  HOWARD  STREET  30  FEET  TO  THE  POINT  OF  BEGINNING. 


BEING  A PORTION  OF  AIRSPACE  OF  HOWARD  STREET. 
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CB3  GARDENS  PARCEL 
PHASE  2 
PAGE  8 of  8 
SEPTEMBER  17,  1984 

ALSO  TOGETHER  WITH:  (FINAL) 


AN  EASEMENT  FOR  THE  PURPOSE  OF  A PEDESTRIAN  BRIDGE,  APPROXIMATELY  15  FEET 
IN  WIDTH,  LOCATED  WITHIN  ALL  THAT  REAL  PROPERTY  DESCRIBED  AS  FOLLOWS: 

ALL  THAT  REAL  PROPERTY  BETWEEN  TWO  HORIZONTAL  PLANES,  ONE  AT  ELEVATION 
34.50  FEET  AND  THE  OTHER  AT  ELEVATION  58.50  FEET.  THIS  REAL  PROPERTY 
IS  BOUNDED  BY  VERTICAL  PLANES  WHICH  EXTEND  BETWEEN  THE  AFORESAID  HORIZONTAL 
PLANES,  THE  LIMITS  OF  SAID  VERTICAL  PLANES  BEING  MORE  PARTICULARLY  DESCRIBED 
AS  FOLLOWS: 

BEGINNING  ON  THE  SOUTHEASTERLY  LINE  OF  HOWARD  STREET  AT  A POINT  DISTANT 
THEREON  200  FEET  NORTHEASTERLY  FROM  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET; 
THENCE  NORTHEASTERLY  ALONG  SAID  LINE  OF  HOWARD  STREET  30  FEET;  THENCE  AT  A 
RIGHT  ANGLE  SOUTHEASTERLY  116.32  FEET  TO  A POINT  DISTANT  444  FEET  NORTH- 
WESTERLY AT  A RIGHT  ANGLE  TO  THE  NORTHWESTERLY  LINE  OF  FOLSOM  STREET;  THENCE 
SOUTHWESTERLY  PARALLEL  WITH  THE  SOUTHEASTERLY  LINE  OF  HOWARD  STREET  7.013 
FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHWESTERLY  90  FEET;  THENCE  AT  A RIGHT  ANGLE 
SOUTHWESTERLY  22.987  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHWESTERLY  26.^32  FEET 
TO  THE  POINT  OF  BEGINNING. 

BEING  A PORTION  OF  100  VARA  BLOCK  NO.  364. 


ALSO  TOGETHER  WITH: 


AN  EASEMENT  FOR  THE  PURPOSE  OF  A PEDESTRIAN  BRIDGE,  APPROXIMATELY  15  FEET 
IN  WIDTH,  LOCATED  WITHIN  ALL  THAT  REAL  PROPERTY  DESCRIBED  AS  FOLLOWS: 

ALL  THAT  REAL  PROPERTY  BETWEEN  TWO  HORIZONTAL  PLANES,  ONE  AT  ELEVATION 
35.20  FEET  AND  THE  OTHER  AT  ELEVATION  58.00  FEET.  THIS  REAL  PROPERTY 
IS  BOUNDED  BY  VERTICAL  PLANES  WHICH  EXTEND  BETWEEN  THE  AFORESAID  HORIZONTAL 
PLANES,  THE  LIMITS  OF  SAID  VERTICAL  PLANES  BEING  MORE  PARTICULARLY 
DESCRIBED  AS  FOLLOWS: 

BEGINNING  ON  THE  SOUTHEASTERLY  LINE  OF  HOWARD  STREET  AT  A POINT  DISTANT 
THEREON  235  FEET  SOUTHWESTERLY  FROM  THE  SOUTHWESTERLY  LINE  OF  THIRD 
STREET;  THENCE  SOUTHWESTERLY  ALONG  SAID  LINE  OF  HOWARD  STREET  30  FEET; 

THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  184  FEET;  THENCE  AT  A RIGHT  ANGLE 
NORTHEASTERLY  30  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHWESTERLY  184  FEET  TO  THE 
POINT  OF  BEGINNING. 

BEING  A PORTION  OF  100  VARA  BLOCK  NO.  364. 
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EXHIBIT  E TO  ATTACHIIENT  NO.  26B 
(CBS  AGREEMENT  TO  LEASE) 


CITY'S  ROOFTOP  SURFACE 


I 


CONVENTION  CENTER  MEETING  ROOMS 
PAGE  1 of  1 
SEPTEMBER  17,  1984 
(FINAL) 

LEGAL  DESCRIPTION 

ALL  OF  THE  REAL  PROPERTY  SITUATE  IN  THE  CITY  AND  COUNTY  OF  SAN  FRANCISCO, 

STATE  OF  CALIFORNIA,  DESCRIBED  AS  FOLLOWS: 

NOTE  1:  ALL  ELEVATIONS  HEREINAFTER  MENTIONED  REFER  TO  CITY  AND  COUNTY  OF 
SAN  FRANCISCO  DATUM. 

ALL  THAT  REAL  PROPERTY,  THE  LOWER  LIMITS  BEING  THE  EXTERIOR  ROOF  SURFACE 
OF  THE  CONVENTION  CENTER  AS  IT  NOW  EXISTS  AND  THE  UPPER  LIMITS  BEING  TO 
INFINITY  ABOVE.  THIS  SPACE  IS  BOUNDED  BY  VERTICAL  PLANES  WHICH  EXTEND  BETWEEN 
THE  AFOREMENTIONED  LOWER  AND  UPPER  LIMITS,  THE  LIMITS  OF  SAID  VERTICAL  PLANES 
BEING  MORE  PARTICULARLY  DESCRIBED  AS  FOLLOWS: 

BEGINNING  AT  A POINT  DISTANT  10  FEET  NORTHWESTERLY  AT  A RIGHT  ANGLE  TO  THE 
NORTHWESTERLY  LINE  OF  FOLSOM  STREET  AND  DISTANT  492.987  FEET  NORTHEASTERLY 
AT  A RIGHT  ANGLE  TO  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE  NORTH- 
EASTERLY ALONG  THE  SOUTHWESTERLY  PROLONGATION  OF  THE  NORTHWESTERLY  LINE  OF 
FOLSOM  STREET  AND  ALONG  SAID  LINE  OF  FOLSOM  STREET  265  FEET;  THENCE  AT  A RIGHT 
ANGLE  NORTHWESTERLY  355.50  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  124 
FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  30  FEET;  THENCE  AT  A RIGHT  ANGLE 
SOUTHWESTERLY  61  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  30  FEET;  THENCE 
AT  A RIGHT  ANGLE  SOUTHWESTERLY  45  FEET  TO  THE  BEGINNING  OF  A CURVE  HAVING  A 
RADIUS  OF  115  FEET  AND  WHOSE  RADIUS  POINT  IS  LOCATED  305.50  FEET  NORTHWESTERLY 
AT  A RIGHT  ANGLE  FROM  THE  NORTHWESTERLY  LINE  OF  FOLSOM  STREET  AND  412.987  FEET 
NORTHEASTERLY  AT  A RIGHT  ANGLE  FROM  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET; 

THENCE  SOUTHEASTERLY  AND  SOUTHERLY  ALONG  SAID  CURVE  150.92  FEET  TO  THE  POINT 
OF  INTERSECTION  OF  SAID  CURVE  WITH  A SECOND  CURVE  HAVING  A RADIUS  OF  68  FEET  AND 
WHOSE  RADIUS  POINT  IS  LOCATED  133  FEET  NORTHWESTERLY  AT  A RIGHT  ANGLE  FROM  THE 
NORTHWESTERLY  LINE  OF  FOLSOM  STREET  AND  412.987  FEET  NORTHEASTERLY  AT  A RIGHT 
ANGLE  FROM  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET;  THENCE  EASTERLY  ALONG  SAID 
SECOND  CURVE  76.42  FEET  TO  A POINT  WHICH  IS  LOCATED  133  FEET  NORTHWESTERLY 
AT  A RIGHT  ANGLE  FROM  THE  NORTHWESTERLY  LINE  OF  FOLSOM  STREET  AND  480.987 
FEET  NORTHEASTERLY  AT  A RIGHT  ANGLE  FROM  THE  NORTHEASTERLY  LINE  OF  FOURTH 
STREET;  THENCE  NORTHEASTERLY  PARALLEL  WITH  THE  NORTHWESTERLY  LINE  OF  FOLSOM 
STREET  12  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  123  FEET  TO  THE  POINT 
OF  BEGINNING. 


BEING  A PORTION  OF  100  VARA  BLOCK  NO.  364. 
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EXHIBIT  F 


FORM  OF  NON-DISTURBANCE  AGREEMENT 


RECORDING  REQUESTED  BY, 

AND  WHEN  RECORDED  MAIL  TO: 


Att'n: 


NON-DISTURBANCE  AND  ATTORNMENT  AGREEMENT 

THIS  NON-DISTURBANCE  AND  ATTORNMENT  AGREEMENT  (the 

"Agreement")  is  made  as  of  this  day  of  , 19 , 

between  the  CITY  AND  COUNTY  OF  SAN  FRANCISCO,  a municipal 
corporation,  and  a chartered  city  and  county  of  the  State  of 
California,  duly  organized  and  existing  under  and  by  virtue  of 
the  Constitution  and  laws  of  the  State  of  California  ("City"), 
and  YBG  ASSOCIATES,  a California  limited  partnership 
("Developer"),  of  which  Olympia  & York  California  Equities 
Corp.,  a Delaware  corporation,  and  Marriott  Corporation,  a 
Delaware  corporation,  are  the  general  partners. 
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RECITALS 


A.  City  and  the  Redevelopment  Agency  of  the  City 
and  County  of  San  Francisco,  a redevelopment  agency  and  public 
body,  corporate  and  politic  ("Agency"),  have  entered  into  a 

Lease,  dated  , 19 (the  "CB-3  Project  Lease"), 

pursuant  to  which  Agency  leased  to  City  on  the  terms  and 
conditions  set  forth  therein  that  certain  real  property  located 
in  San  Francisco,  California,  and  more  particularly  described 
in  Exhibit  A attached  hereto  (the  "CB-3  Property"),  upon  which 
City  has  constructed  a convention  center  structure  commonly 
known  as  the  George  R.  Moscone  Convention  Center  (the 
"Convention  Center").  Except  as  provided  in  the  CB-3  Project 
Lease,  fee  title  to  the  CB-3  Property  and  the  Convention  Center 
will  vest  in  the  City  upon  expiration  of  the  CB-3  Project 
Lease . 


B.  City  and  Agency  have  also  entered  into  a 

separate  lease,  dated  , 19 (the  "Agency's  Lease"), 

pursuant  to  which  City  has  transferred  to  Agency  on  the  terms 
and  conditions  set  forth  therein  an  interest  in  a portion  of 
the  rooftop  surface  of  the  Convention  Center  and  the  airspace 
above  the  same  (the  "Leased  Rooftop  Surface").  Agency's  Lease 
constitutes  a sublease  during  the  term  of  the  CB-3  Project 
Lease  and  will  be  a primary  lease  upon  termination  of  the  CB-3 
Project  Lease  and  the  vesting  of  fee  title  to  the  CB-3  Property 
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in  City.  The  location  of  the  Leased  Rooftop  Surface  is  more 
particularly  described  in  Exhibit  B attached  hereto. 

C.  Agency  and  Developer  have  entered  into  a 

sublease,  dated  , 19 ("Developer's  Sublease"), 

pursuant  to  which  Agency  transferred  to  Developer  on  the  terms 
and  conditions  set  forth  therein  a portion  of  Agency's  interest 
in  the  Leased  Rooftop  Surface  ("Developer's  Rooftop  Surface"). 
Developer's  Sublease  will  constitute  a sub-sublease  during  the 
term  of  the  CB-3  Project  Lease  and  will  be  a sublease  upon  the 
Agency's  Lease  becoming  a primary  lease.  The  location  of  the 
Developer's  Rooftop  Surface  is  more  particularly  described  in 
Exhibit  C attached  hereto. 

NOW,  THEREFORE,  in  consideration  of  the  above 
recitals  and  other  good  and  valuable  consideration,  the  receipt 
and  adequacy  of  which  are  hereby  acknowledged,  the  parties 
hereto  hereby  agree  as  follows: 

1.  In  accordance  with  the  provisions  of  the 
Agency's  Lease,  City  has  consented  to  the  Developer's  Sublease 

in  the  form  of  Exhibit  attached  to  the  Agency's  Lease.  As 

used  in  this  Agreement,  the  term  "Developer's  Sublease"  shall 
mean  such  form  of  sublease,  as  the  same  may  be  amended  or 
otherwise  modified  in  accordance  with  the  provisions  of  the 
Agency's  Lease. 
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2.  Subject  to  the  provisions  of  Paragraph  4,  City 
shall  not  (nor  shall  Agency  if  City  defaults  under  the  CB-3 
Project  Lease)  in  the  exercise  of  any  of  its  rights  arising  or 
which  may  arise  out  of  the  Agency's  Lease  (or  out  of  any 
instrument  modifying  or  amending  the  same  or  entered  into  in 
substitution  or  replacement  thereof):  (a)  disturb  Developer  in 
its  possession  or  its  right  to  possession  of  Developer's 
Rooftop  Surface  demised  under  Developer's  Sublease;  or  (b)  de- 
prive Developer  of  any  right  or  privilege  granted  to  or  inuring 
to  the  benefit  of  Developer  (or  its  Mortgagee,  as  defined  in 
the  Developer  Sublease)  under  the  Developer's  Sublease.  City 
expressly  acknowledges  and  agrees  that  its  covenants  under  this 
Agreement  not  to  disturb  Developer  shall  extend  to  any  person 
or  entity  permitted  by  the  terms  and  conditions  of  the 
Developer's  Sublease  to  be  in  possession  of  all  or  any  part  of 
the  Developer's  Rooftop  Surface  (an  "Occupant")  and  including, 
without  limitation,  any  Mortgagee  of  Developer  permitted  under 
the  Developer  Sublease. 

3.  In  the  event  of  the  termination  of  the  Agency's 
Lease  by  re-entry,  notice,  conditional  limitation,  surrender, 
summary  proceeding  or  any  other  action  or  proceeding,  or  in  the 
event  the  Agency' s Lease  shall  terminate  or  expire  for  any 
reason  before  the  date  provided  in  the  Developer's  Sublease  for 
the  expiration  of  Developer's  Sublease,  then  subject  to  the 
provisions  of  Paragraph  4:  (a)  neither  Developer  or  its 
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Mortgagees  nor  any  Occupant  shall  be  made  a party  in  any  action 
or  proceeding  to  remove  or  evict  Agency,  nor  shall  the  Devel- 
oper, its  Mortgagees  or  any  Occupant  be  evicted  or  removed  or 
its  possession  or  right  of  possession  be  disturbed  or  in  any 
way  interfered  with;  (b)  the  Developer's  Sublease  shall  con- 
tinue in  full  force  and  effect  as  a direct  sublease  (during  the 
term  of  the  CB-3  Project  Lease)  or  lease  (after  expiration  of 
the  CB-3  Project  Lease)  from  City  to  Developer  under  the  terms 
and  provisions  of  the  Developer's  Sublease  and  City  shall  per- 
form the  obligation  of  Agency  thereunder  as  to  the  security, 
operation,  maintenance,  repair  and  restoration  of  the  CB-3  Gar- 
dens; provided,  however,  that  City's  obligation  to  so  secure, 
operate,  maintain,  repair  and  restore  the  CB-3  Gardens,  as  de- 
fined and  provided  in  Article  47  of  the  Developer's  Sublease, 
shall  be  limited  to  the  extent  of  rent  received  by  City  there- 
under, and  the  proceeds  of  insurance  or  condemnation  awards 
payable  with  respect  to  the  CB-3  Gardens;  (c)  the  Developer 
shall  have  the  rights  as  set  forth  in  Section  47.73  of  the 
Developer's  Sublease,  all  of  which  are  incorporated  herein  by 
reference;  and  (d)  Developer  shall  and  hereby  agrees  to  attorn 
to  City  as  landlord  under  the  Developer's  Sublease  and,  subject 
to  the  following  limitations.  City  agrees  to  perform  such 
Agency  obligations  under  the  Developer  Sublease. 

4.  City's  obligations  under  Paragraphs  2 and  3 are 
expressly  conditioned  on  there  being  no  Event  of  Default  on  the 
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part  of  Developer  under  the  terms  and  conditions  of  the  Devel- 
oper's Sublease,  and  Developer  delivering  to  City  an  instrument 
in  form  and  substance  reasonably  satisfactory  to  City  and  its 
counsel  confirming  Developer's  agreement  to  attorn  to  City  and 
to  recognize  City  as  the  landlord  under  the  Developer's  Sub- 
lease. Notwithstanding  the  provisions  of  Paragraph  2 and  3, 
City  shall  not  be  liable  for  any  default  of  the  landlord  under 
the  Developer's  Sublease  (subject  to  the  rights  of  Developer 
under  the  Developer's  Sublease  to  any  set  off  against  rent) 
prior  to  the  termination  of  the  Agency's  Lease,  for  any  payment 
of  rent  or  other  amounts  payable  by  Developer  under  Developer's 
Sublease  more  than  two  (2)  months  in  advance,  or  for  the  reten- 
tion, application  or  return  of  any  security  deposit  paid  by 
Developer,  except  to  the  extent  such  security  deposit  has  been 
actually  paid  to  and  received  by  City  for  its  own  account. 

5.  The  terms,  covenants  and  conditions  of  this 
Agreement  shall  be  binding  upon  and  shall  inure  to  the  benefit 
of  each  of  the  parties  hereto,  their  heirs,  personal 
representatives,  successors  and  assigns. 

6.  This  Agreement  may  not  be  modified  orally  or  in 
any  manner  other  than  by  an  agreement  in  writing  signed  by  the 
parties  hereto.  Any  waiver  of  a covenant  or  condition  of  this 
Agreement  must  be  in  writing  and  signed  by  the  party  against 
whom  such  waiver  is  sought  to  be  enforced. 
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7.  Any  notice  or  demand  which  under  the  terms  of 
this  Agreement  must  or  may  be  given  or  made  by  the  parties 
hereto  shall  be  in  writing  and  shall  be  mailed  by  registered  or 
certified  mail,  with  return-receipt  requested,  to  the  appro- 
priate address  set  forth  below  or  to  such  other  address  as  may 
hereafter  be  designated  by  notice  given  in  accordance  with  this 
Paragraph  7. 


City:  CITY  AND  COUNTY  OF  SAN  FRANCISCO 

Att*n: 

Developer:  YBG  ASSOCIATES 

Att’n: 

8.  The  terms  and  conditions  of  this  Agreement  shall 
be  governed  by  and  construed  in  accordance  with  the  laws  of  the 
State  of  California. 

IN  WITNESS  WHEREOF,  this  Agreement  has  been  executed 
as  of  the  day  and  year  first  above  written. 

City:  CITY  AND  COUNTY  OF  SAN  FRANCISCO 

By  

Its  
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Developer : 


YBG  ASSOCIATES,  a California 
limited  partnership 


By  . 
Its 


4777.88 
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Consent 


Agency  hereby  consents  to  the  execution  and  delivery 
of  the  foregoing  Non-Disturbance  and  Attornment  Agreement  and 
agrees  that  neither  the  execution  thereof,  nor  anything  done  in 
accordance  with  the  provisions  of  such  agreement  shall  be 
deemed  or  taken  to  modify  the  Agency's  Lease  or  the  obligations 
of  Agency  thereunder. 

Agency:  REDEVELOPMENT  AGENCY  OF  SAN  FRANCISCO 

By  

Title  


Dated: 


19  . 
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EXHIBIT  G 


Right  of  Entry 
Insurance  Requirements 


The  entering  party  shall  maintain  in  full  force  and 
effect  during  the  term  of  its  entry  upon  the  CB-3  Property 
comprehensive  public  liability  and  property  damage  insurance  in 
the  minimum  amounts  stated  below,  in  a solvent  company  or 
companies,  and  under  the  usual  terms  employed  by  casualty 
insurance  companies  in  California,  The  insurance  shall  name 
the  Agency  (if  obtained  by  the  Developer),  the  City  and  their 
respective  members,  officers,  agents  and  employees  as  addition- 
al insureds,  and  shall  cover  all  legal  liability  for  bodily 
injury,  death  and  property  damage  which  may  arise  out  of  the 
use  and  occupancy  of  the  CB-3  Property,  in  whole  or  part,  and 
any  operations  and/or  activities  thereon  and  on  adjoining  and 
abutting  sidewalks  and  streets.  The  minimum  limits  for  bodily 
injury  or  death  and  property  damage  or  combined  single  limit 
shall  not  exceed  $10,000,000,  of  which  at  least  $1,000,000 
shall  be  primary  coverage  and  the  remainder  of  which  may  be 
umbrella  coverage.  Such  insurance  shall  be  procured  and  main- 
tained by  entering  party  at  its  sole  cost  and  expense.  The 
Agency  (if  such  insurance  is  obtained  by  the  Developer)  and  the 
City  shall  be  furnished  a true  copy  of  the  policy  of  such 
insurance  or  appropriate  and  executed  certificate  evidencing 
such  insurance,  which  certificate  or  policy,  as  the  case  may 
be,  shall  provide  that  at  least  thirty  (30)  days’  prior  written 
notice  shall  be  given  Agency  (if  applicable)  and  City  before 
such  insurance  is  cancelled  or  changed  in  any  material  way 
except  for  non-payment  of  premiums  in  which  case  at  least  ten 
(10)  days  prior  written  notice  shall  be  given  Agency  (if  appli- 
cable) and  City.  In  addition,  similar  evidence  of  Worker’s 
Compensation  Insurance  for  the  permitted  activities  shall  be 
supplied  Agency  (if  applicable)  and  City  as  a condition  to 
entry  onto  the  CB-3  Property. 
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YERBA  BUENA  GARDENS 
CENTRAL  BLOCK  THREE 

MOSCONE  CONVENTION  CENTER  ROOFTOP  LEASE 


Between 


THE  CITY  AND  COUNTY  OF  SAN  FRANCISCO 


And 


THE  REDEVELOPMENT  AGENCY  OF 
THE  CITY  AND  COUNTY  OF  SAN  FRANCISCO 


Dated 


198 


Attachment  No.  27 


To 
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YERBA  BUENA  GARDENS 


CENTRAL  BLOCK  THREE 


MOSCONE  CONVENTION  CENTER  ROOFTOP  LEASE 


THIS  LEASE  is  made  as  of  this  day  of 

, 1984,  by  and  between  THE  CITY  AND  COUNTY  OF  SAN 

FRANCISCO,  a municipal  corporation,  and  a chartered  city  and 
county  of  the  State  of  California,  duly  organized  and  existing 
under  and  by  virtue  of  the  Constitution  and  laws  of  the  State 
of  California  ("City"),  and  THE  REDEVELOPMENT  AGENCY  OF  THE 
CITY  AND  COUNTY  OF  SAN  FRANCISCO,  a redevelopment  agency  and 
public  body,  corporate  and  politic  ("Agency"). 

RECITALS 


A.  Pursuant  to  that  certain  Project  Lease,  dated  April 
1,  1979  (the  "CB-3  Project  Lease"),  City  (as  lessee  thereunder) 
has  leased  from  Agency  (as  lessor  thereunder)  all  of  that 
certain  real  property  located  in  San  Francisco,  California, 
commonly  known  as  Central  Block  Three  of  the  Yerba  Buena  Center 
Redevelopment  Area  and  more  particularly  described  therein  (the 
"CB-3  Property"). 


B.  City  holds  the  CB-3  Property  subject  to  the  terms  and 
conditions  of  the  Redevelopment  Plan  for  the  Yerba  Buena  Center 
Redevelopment  Project  approved  by  the  Board  of  Supervisors  of 
the  City  and  County  of  San  Francisco  by  its  Ordinance  No. 
98-66,  adopted  April  25,  1966,  as  amended  through  the  date  of 
the  CB-3  Project  Lease  (the  "Redevelopment  Plan").  Pursuant  to 
the  terms  of  the  CB-3  Project  Lease  and  in  accordance  with  the 
Redevelopment  Plan,  City  has  constructed  on  the  CB-3  Property 
certain  buildings,  improvements,  facilities  and  appurtenances 
consisting  of  a convention  center  structure  commonly  known  as 
the  George  R.  Moscone  Convention  Center  (the  "Convention  Cen- 
ter"), and  service  areas,  public  areas  and  accessways  serving 
the  Convention  Center  (together  with  the  Convention  Center 
being  herein  collectively  referred  to  as  the  "Facilities"). 

C.  During  the  term  of  the  CB-3  Project  Lease,  fee  title 
to  the  CB-3  Property  and  the  Facilities  is  vested  in  Agency  and 
Agency  has  leased  the  entirety  thereof  to  City  pursuant  to  the 
terms  of  the  CB-3  Project  Lease.  Except  as  otherwise  provided 
in  the  CB-3  Project  Lease,  upon  the  termination  or  expiration 
of  the  CB-3  Project  Lease,  fee  title  to  the  CB-3  Property  and 
the  Facilities  will  vest  in  City.  This  Lease  shall  constitute 
a sublease  during  the  period  City  has  a leasehold  interest  in 
the  CB-3  Property  and  Facilities,  and  shall  constitute  a prima- 
ry lease  if  and  when  fee  title  to  such  property  vests  in  City. 
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D.  The  Convention  Center  has  been  constructed  substan- 
tially below  the  grade  of  the  streets  bordering  the  CB-3  Prop- 
erty and  in  such  a manner  that  the  surface  area  of  the  roof 
thereof  (constituting  an  area  of  approximately  300,000  square 
feet)  can  accommodate  the  construction  of  certain  additional 
improvements  thereon,  subject  to  load  disbursement  and  other 
structural  design  and  engineering  constraints.  The  entire 
surface  area  of  the  roof  of  the  Convention  Center,  together 
with  an  extension  of  such  surface  over  the  air  space  above 
certain  portions  of  the  CB-3  Property  adjoining  the  Convention 
Center  and  situated  between  the  Convention  Center  and  the 
adjoining  streets,  is  more  particularly  described  on  the  site 
plan  attached  hereto  as  Exhibit  A (the  "CB-3  Site  Plan"),  and 
is  sometimes  collectively  referred  to  herein  as  the  "Convention 
Center  Rooftop  Surface." 

E.  City  and  Agency  desire  to  have  the  Convention  Center 
Rooftop  Surface  further  developed.  Agency  has  agreed  to  devel- 
op or  to  cause  to  be  developed,  subject  to  the  terms  and  condi- 
tions set  forth  herein,  a portion  of  the  Convention  Center 
Rooftop  Surface  (the  "Leased  Rooftop  Surface")  as  generally 
shown  on  the  CB-3  Site  Plan  and  more  particularly  described  on 
Exhibit  A-1  attached  hereto.  City  has  agreed,  subject  to  the 
terms  and  conditions  set  forth  herein,  to  retain  and  develop 
the  portion  of  the  Convention  Center  Rooftop  Surface  other  than 
the  Leased  Rooftop  Surface  ("City's  Rooftop  Surface")  as 
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generally  shown  on  the  CB-3  Site  Plan  and  more  particularly 
described  in  Exhibit  A-2  hereof. 

F.  Agency  will  retain  a portion  of  the  Leased  Rooftop 
Surface  ("Agency's  Rooftop  Surface")  as  generally  shown  on  the 
CB-3  Site  Plan  and  more  particularly  described  on  Exhibit  A-3 
attached  hereto,  and  will  sublease  the  remainder  thereof  ("De- 
veloper's Rooftop  Surface")  as  generally  shown  on  the  CB-3  Site 
Plan  and  more  particularly  described  in  Exhibit  A-4  attached 
hereto,  to  YBG  Associates,  a California  limited  partnership 
("Developer"),  of  which  Olympia  & York  California  Equities 
Corp. , a Delaware  corporation,  and  Marriott  Corporation,  a 
Delaware  corporation,  are  the  general  partners.  The  Leased 
Rooftop  Surface  shall  be  developed  in  accordance  with  the 
Redevelopment  Plan,  the  provisions  of  this  Lease  and  a Disposi- 
tion and  Development  Agreement,  dated  , between 

Agency  and  Developer  (the  "DDA" ) and,  as  to  the  Developer's 
Rooftop  Surface,  a sublease  between  the  Agency  and  Developer 
concurrently  with  this  Lease  (the  "Developer  Sublease"). 

G.  The  development  of  the  Leased  Rooftop  Surface  is  part 
of  a project  (the  "Yerba  Buena  Gardens")  which  also  includes 
the  development  of  the  property  more  particularly  described  in 

"Attachment  " and  in  "Attachment  " to  the  DDA  (the  "CB-1 

Property"  and  the  "CB-2  Property, " respectively) . For  purposes 
of  this  Lease,  the  City's  Rooftop  Surface  also  shall  be  deemed 
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to  be  a part  of  Yerba  Buena  Gardens.  The  development  of  the 
Yerba  Buena  Gardens  is  being  conducted  in  accordance  with  the 
provisions  of,  among  other  documents  and  agreements,  the  DDA 
and  the  Redevelopment  Plan. 

H.  City,  Agency  and  Developer  have  previously  entered 

into  an  Agreement  to  Lease,  dated  , 1984  (the 

"Agreement  to  Lease"),  pursuant  to  which  City  agreed  to  lease 
to  Agency  the  Leased  Rooftop  Surface,  and  pursuant  to  which 
Developer,  in  accordance  with  the  DDA,  agreed  to  sublease 
Developer's  Rooftop  Surface  from  Agency.  In  addition.  City, 
Agency  and  Developer  have  previously  entered  into  a Coordina- 
tion Agreement,  dated  , 1984  (the  "Coordination 

Agreement"),  pursuant  to  which  the  parties  thereto  agreed, 
among  other  things,  to  coordinate  their  respective  efforts  in 
connection  with  the  development  of  their  respective  portions  of 
the  Convention  Center  Rooftop  Surface.  All  conditions  to  the 
Agency  and  City  entering  into  this  Lease  having  been  satisfied, 
the  parties  hereto  desire  to  enter  into  a lease  of  such  proper- 
ty as  provided  herein. 

NOW,  THEREFORE,  in  consideration  of  the  rents  to  be 
paid  hereunder  and  of  the  covenants,  conditions  and  agreements 
herein  contained,  and  for  other  good  and  valuable  considera- 
tion, the  receipt  and  sufficiency  of  which  are  hereby  acknowl- 
edged, the  parties  hereto  agree  as  follows: 
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1. 


LEASE  OF  PREMISES 


1.1  Agreement . Upon  and  subject  to  the  covenants,  condi- 
tions and  agreements  hereof.  City  hereby  leases  and  demises  to 
Agency,  and  Agency  hereby  leases  and  takes  from  City,  the 
Leased  Rooftop  Surface.  City  and  Agency  each  covenant,  as  a 
material  part  of  the  consideration  provided  to  the  other  party 
under  this  Lease,  to  perform  and  observe  each  and  all  of  its 
respective  covenants,  conditions  and  agreements  to  be  performed 
or  observed  under  this  Lease,  and  this  Lease  is  made  upon  the 
condition  of  such  performance. 

1.2  Nature  of  Interest  Conveyed  by  City.  During  the  term 
of  the  CB-3  Project  Lease,  City's  interest  in  the  CB-3  Property 
and  the  Facilities  is  a leasehold  estate  thereunder.  Upon 
expiration  of  the  term  of  the  CB-3  Project  Lease  and  compliance 
with  the  provisions  thereof.  City  shall  become  the  fee  owner  of 
the  CB-3  Property  and  the  Facilities.  This  Lease  shall  consti- 
tute a sublease  by  City  to  Agency  of  the  Leased  Rooftop  Surface 
during  the  period  that  City's  interest  in  the  CB-3  Property  and 
the  Facilities  is  a leasehold  estate  under  the  CB-3  Project 
Lease.  If  and  when  City  becomes  fee  owner  of  the  CB-3  Property 
and  the  Facilities,  this  Lease  shall  become  a primary  lease  of 
the  Leased  Rooftop  Surface  and  not  a sublease.  All  references 
and  provisions  in  this  Lease  with  respect  to  any  "lease," 
"sublease,"  or  "sub-sublease"  (including  without  limitation  the 
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Developer  Sublease)  shall  be  construed  in  accordance  with  the 
nature  of  City's  then  current  interest  in  the  CB-3  Property  and 
the  Facilities  as  a leasehold  estate  or  fee  title. 

2 . TERM 

2.1  Commencement  Date.  The  "Commencement  Date"  shall  be 
the  date  on  which  this  Lease  is  executed  by  City  and  Agency. 
The  entire  Lease  shall  be  recorded  in  the  Official  Records  of 
the  City  and  County  of  San  Francisco,  and  Agency  agrees  to 
reimburse  City  upon  demand  for  all  reasonable  costs  and  expens- 
es, if  any,  incurred  by  City  in  connection  therewith. 

2.2  Lease  Term.  The  term  of  this  Lease  shall  commence 
upon  the  Commencement  Date  and,  unless  sooner  terminated  as 
provided  for  herein,  shall  continue  for  a period  of  fifty  (50) 
consecutive  years  and  shall  terminate  automatically  without  the 
requirement  of  any  notice  from  City  at  11:59  p.m.  on  the  last 
day  of  the  fiftieth  (50th)  year  after  the  Commencement  Date 
(the  "Termination  Date").  Following  the  Termination  Date, 
neither  Agency,  nor  Developer,  nor  any  subtenant  of  such  enti- 
ties, nor  any  other  person  or  entity  claiming  through  or  under 
Agency  shall  have  any  further  right  to  occupy  any  portion  of 
the  Leased  Rooftop  Surface  or  any  improvements  located  thereon, 
or  to  hold  over  in  any  manner  in  possession  thereof.  Except  as 
expressly  provided  in  Paragraphs  1.2  and  27.2  with  respect  to 
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the  nature  of  City’s  and  Agency's  interests  in  the  CB-3  Proper- 
ty, expiration  of  the  Project  Lease  shall  not  affect  this 
Lease . 

2.3  Delivery  of  Premises.  Agency  hereby  acknowledges 
that  City  has  delivered  possession  of  the  Leased  Rooftop  Sur- 
face to  Agency  subject  to  the  matters  reflected  in  Exhibit  G 
attached  hereto  and,  except  as  expressly  provided  in  Paragraph 
except  as  expressly  provided  in  Paragraph  9.12(c),  that:  (i) 
such  delivery  of  the  Leased  Rooftop  Surface  was  made  without 
representation  or  warranty  of  any  kind,  express  or  implied,  on 
the  part  of  City;  and  (ii)  Agency  has  accepted  possession  of 
the  Leased  Rooftop  Surface,  has  conducted  a full  and  complete 
independent  investigation  of  such  property,  and,  subject  to  the 
provisions  of  Paragraph  9.12(c),  has  determined  that  it  is 
suitable  for  Agency' s proposed  uses  of  such  property. 

3 . RENT 

3.1  Payment  Terms.  From  and  after  the  Commencement  Date, 
Agency  shall  pay  to  City  Minimum  Rent,  Actual  Percentage  Rent, 
and  Capital  Return  Rent  (collectively,  "Net  Rent")  as  provided 
in  this  Paragraph  3.  All  Net  Rent  shall  be  payable  to  City  in 
lawful  money  of  the  United  States  of  America,  at  the  times  and 
in  the  manner  provided  in  this  Paragraph  3,  without  notice  or 
demand,  at  , San  Francisco,  California,  or  to  such 
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other  person  or  at  such  other  place  as  City  may,  from  time  to 
time,  designate  by  written  notice  to  Agency.  Any  Net  Rent 
payable  on  a day  other  than  one  on  which  City  is  open  to  con- 
duct its  general  business  shall  be  payable  on  the  next  succeed- 
ing day  on  which  City  is  so  open  (a  "Business  Day"),  without 
penalty  or  premium. 

3 . 2 Minimum  Rent. 

(a)  Agency  shall  pay  to  City  as  "Minimum  Rent"  an 
amount  equal  to  One  Dollar  ($1)  per  annum.  Minimum  Rent  shall 
be  payable  annually  in  advance  on  the  first  day  of  each  Fiscal 
Year  (as  that  term  is  hereinafter  defined  in  Paragraph  3.5(e)) 
during  the  term  of  this  Lease. 

(b)  City  and  Agency  hereby  acknowledge  and  agree 
that  the  amount  of  Minimum  Rent  payable  under  this  Lease  has 
been  determined  on  the  basis  of,  among  other  things,  the  as- 
sumptions that:  (i)  Agency  has  committed  funds  available  to  it 
for  the  purpose  of  satisfying  certain  obligations  with  respect 
to  the  development  and  operation  of  the  Yerba  Buena  Gardens; 
and  (ii)  City  will  participate  in  the  successful  completion  and 
operation  of  the  Yerba  Buena  Gardens  through  Actual  Percentage 
Rent  being  paid  by  Agency  to  City.  Agency  hereby  covenants 
under  this  Lease  to  deposit  or  cause  to  be  deposited  into  the 
Separate  Account  (as  that  term  is  hereinafter  defined  in 
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Paragraph  3.5(j))  all  funds  required  to  be  so  deposited  under 
the  provisions  of  Section  2.14(e)  of  the  Retail  Lease  (as  that 
term  is  hereinafter  defined  in  Paragraph  3.5(f)),  and  to  use 
and  allow  the  use  of  any  and  all  funds  so  deposited  in  such 
account  only  in  the  manner  specified  in  the  Retail  Lease,  and 
this  Lease. 


(c)  City  acknowledges  that  Agency  has  made  no  ex- 
press or  implied  representations  or  warranties  with  respect  to 
the  amount  of  Actual  Percentage  Rent  that  City  will  receive 
under  this  Lease,  and  that  City's  and  Agency's  obligations 
hereunder  shall  in  no  way  be  affected  if  the  amount  of  such 
Actual  Percentage  Rent  is  less  than  the  amount  anticipated  by 
City  as  of  the  Commencement  Date. 

3 . 3 Percentage  Rent. 

(a)  Agency  shall  pay  to  City  as  "Actual  Percentage 
Rent"  for  each  Fiscal  Year  an  amount  equal  to  either  the  Cen- 
tral Blocks  Percentage  Rent  (as  that  term  is  hereinafter  de- 
fined in  Paragraph  3.5(a))  or  the  CB-3  Percentage  Rent  (as  that 
term  is  hereinafter  defined  in  Paragraph  3.5(d))  for  such 
Fiscal  Year,  according  to  City's  election  under  this  Paragraph 
3.3(a).  City  shall  upon  commencement  of  the  term  of  this  Lease 
receive  Actual  Percentage  Rent  for  each  Fiscal  Year  in  an 
amount  equal  to  the  Central  Blocks  Percentage  Rent  for  each 
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such  Fiscal  Year.  City  shall  have  the  option,  which  option 
shall  be  exercisable  once  only  during  the  term  of  this  Lease 
and  then  only  at  any  one  of  the  Option  Events  and  in  the  manner 
hereinafter  provided,  to  elect  for  all  succeeding  Fiscal  Years 
following  such  Option  Event  to  receive  Actual  Percentage  Rent 
in  an  amount  equal  to  the  CB-3  Percentage  Rent  for  such  suc- 
ceeding Fiscal  Years.  The  term  "Option  Event"  shall  mean  each 
of  the  following:  (i)  the  commencement  of  the  tenth  (10th) 
Fiscal  Year  following  the  Commencement  Date,  and  thereafter  the 
commencement  of  every  fifth  (5th)  Fiscal  Year  following  such 
tenth  (10th)  Fiscal  Year;  and  (ii)  the  assignment  or  transfer 


by  Agency 

of  all 

or 

any  part  of 

its 

interest  in 

the  Leased 

Developer 

Parcels 

( as 

that  term 

is 

hereinafter 

defined  in 

Paragraph 

3.5(h)), 

or 

its  right 

to  receive  only 

CB-1  Office 

Bui Iding 

Revenues 

( as 

that  term 

is 

hereinafter 

defined  in 

Paragraph 

3.5(i)), 

provided,  that 

the 

interest  so 

assigned  or 

transferred,  either  individually  or  together  with  all  such 
other  interests  previously  assigned  or  transferred,  represents 
the  source  of  more  than  fifty  percent  (50%)  of  the  aggregate 
revenues  payable  in  connection  with  all  such  interests  origi- 
nally held  by  Agency  (any  partial  percentage  being  computed  as 
to  each  transfer  in  the  year  in  which  such  transfer  is  made). 
City  shall  give  Agency  notice  of  its  election  to  exercise  its 
option  under  Paragraph  3.3(a) (i)  at  least  one  hundred  eighty 
(180)  days  prior  to  the  occurrence  of  the  applicable  Option 
Event,  and  under  Paragraph  3.3(a) (ii)  within  one  (1)  year  after 
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the  occurrence  of  the  applicable  Option  Event.  A switch  from 
Central  Blocks  Percentage  Rent  to  CB-3  Percentage  Rent  shall  be 
effective  as  of  the  beginning  of  the  next  succeeding  Fiscal 
Year  after  the  Fiscal  Year  in  which  City  provides  notice  to 
Agency  of  its  election  to  exercise  its  option  under  Paragraphs 
3.3(a) (i)  or  3.3(a)(ii).  as  applicable;  provided,  however,  that 
if  City  provides  such  notice  to  Agency  under  Paragraph 
3.3(a)  (ii)  within  the  last  ninety  (90)  days  of  the  end  of  a 
Fiscal  Year,  such  switch  shall  not  be  effective  as  of  the 
beginning  of  the  second  succeeding  Fiscal  Year  after  the  Fiscal 
Year  in  which  City  provides  such  notice.  City  shall  not  be 
entitled  to  exercise  the  option  with  respect  to  a particular 
Option  Event  specified  under  Paragraph  3.3(a) (i)  or  (a)(ii)  if 
City  fails,  within  the  applicable  time  period  above  specified, 
to  exercise  its  option  on  account  of  such  Option  Event. 

(b)  Actual  Percentage  Rent  shall  be  payable  annually 
in  arrears  on  or  before  the  seventieth  (70th)  day  following  the 
close  of  each  Fiscal  Year.  Notwithstanding  the  foregoing 
sentence  of  this  Paragraph  3.3(b),  if  Actual  Percentage  Rent 
payable  by  Agency  hereunder  equals  or  exceeds  Two  Hundred 
Thousand  Dollars  ($200,000)  for  two  consecutive  Fiscal  Years, 
then  for  each  succeeding  Fiscal  Year  Agency  shall  within  seven- 
ty (70)  days  of  the  end  of  each  quarter  of  each  such  Fiscal 
Year  pay  Actual  Percentage  Rent  into  an  interest  bearing  ac- 
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count  maintained  by  City  pursuant  to  the  provisions  of 
Paragraph  3.3(c). 

(c)  In  the  event  that  Agency  shall  be  required  under 
Paragraph  3.3(b)  to  make  quarterly  payments  of  Actual  Percent- 
age Rent,  Agency  shall  prepare,  or  cause  to  be  prepared,  and 
submit  to  City,  not  more  than  fifty-five  (55)  days  after  the 
close  of  the  first  three  quarters,  and  seventy  (70)  days  after 
the  close  of  the  final  quarter,  a statement  which  sets  forth 
the  amount  of  Actual  Percentage  Rent  determined  for  both  (i) 
the  quarter  of  the  Fiscal  Year  just  ending,  and  (ii)  the  period 
commencing  with  the  beginning  of  such  Fiscal  Year  and  ending 
with  the  close  of  such  quarter.  Concurrently  with  the  submis- 
sion of  such  statement  to  City,  Agency  shall  deposit  into  the 
interest  bearing  account  established  by  City,  an  amount  equal 
to  the  Actual  Percentage  Rent  for  such  quarter  just  ending; 
provided,  however,  that  Agency  will  not  be  required  to  deposit 
in  such  account  an  amount  in  excess  of  that  necessary  for  the 
aggregate  deposits  made  by  Agency  under  this  Paragraph  3.3 
during  such  Fiscal  Year  to  equal  the  Actual  Percentage  Rent 
determined  for  the  period  commencing  with  the  beginning  of  such 
Fiscal  Year  and  ending  with  the  close  of  such  quarter  just 
ending;  and  provided  further,  that  if  the  Actual  Percentage 
Rent  determined  for  such  quarter  just  ending  is  not  greater 
than  or  equal  to  zero.  Agency  shall  be  entitled  to  withdraw 
from  such  account  an  amount  equal  to  the  excess  of  the  total 
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deposits  made  by  Agency  under  this  Paragraph  3.3  during  such 
Fiscal  Year  over  the  Actual  Percentage  Rent  determined  for  the 
period  commencing  with  the  beginning  of  such  Fiscal  Year  and 
ending  with  the  close  of  such  quarter  just  ending,  together 
with  the  interest  accrued  on  such  excess  during  such  quarter 
just  ending.  After  the  end  of  each  Fiscal  Year  and  the  deposit 
required  or  the  withdrawal  permitted  by  Agency  under  this 
Paragraph  3.3(c)  for  the  final  quarter  of  such  Fiscal  Year, 
City  shall  be  entitled  to  withdraw  the  amount  of  all  sums 
(including  interest)  in  such  interest  bearing  account.  City 
and  Agency  each  agree  that  no  funds  shall  be  withdrawn  from  the 
interest  bearing  account  except  as  expressly  permitted  by  this 
Paragraph  3.3(c). 

(d)  As  soon  as  practical  after  delivery  to  City  of 
the  certified  annual  statement  required  under  Paragraph  3.6(b), 
the  Actual  Percentage  Rent  payable  for  such  Fiscal  Year  shall 
be  adjusted  between  City  and  Agency.  Agency  agrees  to  pay  to 
City,  on  demand,  the  amount  of  the  deficiency  in  Actual  Per- 
centage Rent  paid  with  respect  to  such  Fiscal  Year  as  may  be 
necessary  to  effect  adjustment  to  the  agreed  Actual  Percentage 
Rent.  If  the  Actual  Percentage  Rent  paid  by  Agency  to  City  is 
more  than  the  amounts  owing  as  shown  by  such  certified  annual 
statement,  then  at  the  option  of  Agency,  the  amount  of  such 
overpayment  shall  be  refunded  promptly  to  Agency,  or  shall  be 
credited  against  the  next  due  installment(  s)  of  Net  Rent; 
provided,  that  Agency  shall  receive  credit  for  interest  thereon 
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from  the  date  City  receives  such  certified  annual  statement  to 
the  date  of  refund  or  credit,  as  applicable,  at  the  same 
interest  rate  received  by  City  from  the  holder  of  such  funds. 

3 . 4 Capital  Return  Rent. 

(a)  Agency  shall,  subject  to  the  provisions  of  this 
Paragraph  3.4,  pay  to  City  as  "Capital  Return  Rent"  an  amount 
equal  to  six  percent  (6%)  of  the  Net  Proceeds  of  each  of  the 
following  amounts  received  by  or  for  the  account  of  Agency: 
(i)  any  awards  or  other  payments  in  connection  with  a Condemna- 
tion (as  that  term  is  hereinafter  defined  in  Paragraph  20.1)  of 
all  or  any  part  of  the  Leased  Developer  Parcels,  the  Leased 
Rooftop  Surface  or  the  CB-1  Office  Building  (for  which  an  award 
is  paid  to  the  Agency  for  loss  of  the  CB-1  Office  Building 
Revenues);  (ii)  any  insurance  proceeds  in  connection  with  any 
insurance  required  to  be  maintained  under  the  Retail  Lease,  the 
Hotel  Lease  (as  that  term  is  hereinafter  defined  in  Paragraph 
3.5(g)),  this  Lease,  the  Developer's  Sublease  (as  that  term  is 
hereinafter  defined  in  Paragraph  16.1),  or  any  other  lease, 
license  or  occupancy  agreement  with  respect  to  all  or  any  part 
of  the  Leased  Developer  Parcels  or  the  Leased  Rooftop  Surface; 
(iii)  any  sale,  assignment  or  other  disposition  of  Agency's 
interest  in  all  or  any  part  of  the  Leased  Developer  Parcels, 
the  Leased  Rooftop  Surface,  or  the  CB-1  Office  Building  Reve- 
nues (as  defined  in  Paragraph  3.5(i));  and  (iv)  the  proceeds  of 


15 


»iu»'  «W  **•*’  •^. 

.at*at,  fWtt  it-  fwiefait 


• Mf'  %o\.  »ac>'i*tyti<$^'  od9  cx-.jl^»t^i‘^-- 
iyet^e^0  «»  "ffsfl  -a*  V^l^;  o'^--  Ite#,  • -' 

gaM>'.30  rS>«!*  S<»- '^V:,,^  ”■#3 

„an*0*  lo  Snotoo*'  fw'  Y'f  ^ 


-- iirffitrtTfi^  ifc 

i i,,or dt:  i a^ >. 

triirti'aiil  •' iiaqolfeV'i^'v^JbsQwt^^  ;J*x'Jei.q„  iiaj 

m'  #»;iit»r 

' : 4a  Jr^vo  ' ' • Jj 

: \iiaik  ' ' lli''.  . ' .nta:Jt^'^-artf^  ' tJ>i»h|»5o*^«j  ©b/ti^t.i(»ax • f *' ^ ■’ 

' rn^y^^r  miS  mk)  ilaailXcii#; 

■’"  : '”■'  ■ .:■■  ■■■  ._  \\  "\  ■ ‘ . ■ ^ 

ft’*  " 'TtO"  X-t* 

;i#a!SltiMft  S4±:, 


jiii) 


•»t^ 


any  indebtedness  incurred  by  Agency  upon  the  security  of  its 
interest  in  the  Leased  Developer  Parcels,  the  Leased  Rooftop 
Surface  or  the  CB-1  Office  Building  Revenues.  Notwithstanding 
the  foregoing  provisions  of  this  Paragraph  3.4,  Agency  shall 
not  be  required  to  pay  City  any  Capital  Return  Rent  that  would 
otherwise  be  payable  under  clause  (iii)  of  this  Paragraph 
3.4(a)  if,  as  a result  of  an  Option  Event  specified  in  Para- 
graph 3.3(a) (ii).  City  elects  to  exercise  its  option  to  change 
the  method  of  determining  Actual  Percentage  Rent.  In  the  event 
City  elects  to  receive  CB-3  Percentage  Rent  instead  of  Central 
Blocks  Percentage  Rent,  the  amount  of  Capital  Return  Rent  shall 
be  determined  with  reference  to  the  amounts  specified  under 
clauses  (i)  through  (iv)  of  this  Paragraph  3.4(a)  but  only  to 
the  extent  they  have  been  received  by  the  Agency  on  account  of 
the  Agency's  interest  in  the  Leased  Rooftop  Surface. 

(b)  The  "Net  Proceeds"  of  any  amounts  specified  in 
clauses  (i)  through  (iv)  of  Paragraph  3.4(a)  or  in  this  Para- 
graph 3.4(b)  shall  mean  the  gross  revenues  of  the  type  speci- 
fied, less:  (i)  payments  made  by  Agency  for  expenses  of 
collection,  or  of  transfer  or  sale,  as  applicable;  (ii)  any 
such  amounts  under  clauses  (i)  and  (ii)  of  Paragraph  3.4(a) 
that  are  applied  to  the  repair,  restoration,  replacement  or 
razing  of  the  property  and  improvements  on  account  of  which 
such  amounts  are  paid;  (iii)  any  such  amounts  under  clause  (iv) 
of  Paragraph  3.4(a)  used  to  pay  costs  or  expenses  of  the  type 
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payable  under  Section  2.15  of  the  Retail  Lease,  and  (iv)  any 
such  amounts  under  clause  (iv)  of  Paragraph  3.4(a)  used  to  pay 
costs  of  issuance,  premiums,  insurance,  or  to  establish  re- 
serves and  sinking  funds,  or  otherwise  used  or  set  aside  for 
costs  incurred  in  connection  with  the  incurring  of  such  indebt- 
edness. In  the  event  Agency  receives  any  non-cash  considera- 
tion other  than  a promissory  note  in  connection  with  any  of  the 
events  specified  in  Paragraph  3.4(a) (iii).  Agency  shall  pay  to 
City  upon  later  disposition  of  such  consideration  an  amount 
equal  to  six  percent  (6%)  of  the  Net  Proceeds  of  any  cash 
received  in  such  disposition.  In  the  event  Agency  receives  a 
promissory  note  as  consideration  in  connection  with  any  of  the 
events  specified  in  Paragraph  3.4(a) (iii),  or  in  connection 
with  the  later  disposition  of  any  non-cash  consideration  other 
than  promissory  notes  originally  received  in  connection  with 
any  such  event.  Agency  shall  assign  to  City  an  undivided  six 
percent  (6%)  interest  in  such  promissory  note,  together  with 
undivided  six  percent  (6%)  beneficial  interest  in  any  collater- 
al securing  such  note.  Agency's  right  to  collect  amounts  under 
such  promissory  note  shall  be  subordinate  to  City's  right  to 
collect  its  six  percent  (6%)  interest. 

(c)  Any  dispute  between  the  Agency  and  City  under 
this  Paragraph  3.4  shall  be  submitted  to  arbitration  pursuant 
to  Paragraph  30.1. 
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3 . 5 Definitions . 


(a)  The  term  "Central  Blocks  Percentage  Rent"  shall 
mean:  (i)  for  any  Fiscal  Year,  six  percent  (6%)  of  the  Central 
Blocks  Net  Revenues  for  such  Fiscal  Year;  and  (ii)  for  a quar- 
ter of  any  Fiscal  Year,  six  percent  (6%)  of  the  Central  Blocks 
Net  Revenues  for  such  quarter  of  a Fiscal  Year. 

(b)  The  term  "Central  Blocks  Net  Revenues"  for  a 
Fiscal  Year  shall  mean  the  unencumbered  and  uncommitted  balance 
of  the  Separate  Account  remaining  under  clause  (viii)  of 
Section  2.15  of  the  Retail  Lease  at  the  close  of  such  Fiscal 
Year  less,  in  addition,  payments  on  any  indebtedness  referred 
to  in  Section  3.4(a)  (iv)  for  which  the  City  is  entitled  to 
Capital  Return  Rent,  payments  made  on  accrued  by  the  Agency 
from  excess  rent  pursuant  to  any  non-disturbance  agreement 
entered  by  the  Agency  into  pursuant  to  the  Retail  Lease  and  the 
Developer  Sublease,  and  payments  made  or  accrued  by  the  Agency 
pursuant  to  the  Easement  Agreement  and  this  Lease  (other  than 
Minimum  and  Actual  Percentage  Rent).  Amounts  encumbered  or 
committed  in  the  Separate  Account  or  payable  by  the  Agency  in  a 
Fiscal  Year  following  the  close  of  the  Fiscal  Year  for  which 
Central  Blocks  Percentage  Rent  is  payable,  which  have  been 
taken  into  account  in  determining  the  Central  Blocks  Net  Reve- 
nues for  such  Fiscal  Year  for  which  Central  Blocks  Percentage 
Rent  is  payable,  shall  not  thereafter  be  taken  into  account  for 
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the  Fiscal  Year  in  which  they  are  actually  paid.  The  Agency 
covenants  to  deposit  or  use  its  reasonable  efforts  to  cause  the 
deposit,  of  amounts  into  the  Separate  Account  as  required  by 
Section  2.14  of  the  Retail  Lease  and  to  withdraw,  or  incur 
obligations  with  respect  to,  the  sums  so  deposited  only  in 
accordance  with  the  provisions  of  Sections  2.14  and  2.15  of  the 
Retail  Lease  and,  as  to  excess  rents,  any  non-disturbance 
agreement  entered  into  by  the  Agency  pursuant  to  the  Retail 
Lease  or  Developer  Sublease.  In  the  event  that  City  disputes 
that  any  expenses  paid  from  the  Separate  Account  with  respect 
to  the  Yerba  Buena  Gardens  are  not  properly  allocable  to  such 
project  in  accordance  with  the  documents  pertaining  to  the 
Yerba  Buena  Gardens  Project,  including,  but  not  limited  to,  the 
DDA,  the  Retail  Lease,  the  CB-1  REA  (Attachment  No.  16  to  the 
DDA)  , this  Lease,  the  Developer  Sublease  and  the  Easement 
Agreement,  it  may  submit  the  matter  to  arbitration  pursuant  to 
Paragraph  30.1  (joining  the  Developer  under  the  Developer 
Sublease  and  the  Tenant  under  the  Retail  Lease)  and  the  amount 
of  the  Central  Blocks  Percentage  Rent  as  determined  hereunder 
shall  be  adjusted  in  accordance  with  the  resolution  of  such 
dispute . 


(c)  The  term  "Fiscal  Year"  shall  mean:  (i)  for  the 
first  Fiscal  Year,  the  period  from  the  Commencement  Date  to  and 
including  December  31  of  the  first  full  calendar  year  following 
the  Commencement  Date;  (ii)  for  each  succeeding  Fiscal  Year, 
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excluding  the  Fiscal  Year  in  which  this  Lease  terminates,  each 
successive  twelve  (12)  month  period  thereafter  during  the  term 
of  this  Lease;  and  (iii)  for  the  Fiscal  Year  in  which  this 
Lease  terminates,  the  period  from  the  first  day  following  the 
last  Fiscal  Year  during  the  term  of  this  Lease  to  and  including 
the  date  on  which  this  Lease  terminates. 

(d)  The  term  "CB-3  Percentage  Rent"  shall  mean:  (i) 
for  a Fiscal  Year,  one  hundred  percent  (100%)  of  the  CB-3  Net 
Revenues  for  such  Fiscal  Year;  and  (ii)  for  a quarter  of  a 
Fiscal  Year,  one  hundred  percent  (100%)  of  the  CB-3  Net  Reve- 
nues for  such  quarter  of  a Fiscal  Year. 

(e)  The  term  "CB-3  Net  Revenues"  shall  mean  the 
excess  of  (i)  all  payments,  income  and  other  revenues  of  any 
nature,  excluding  proceeds  of  insurance  and  condemnation  awards 
and  excluding  payments  made  by  the  City  pursuant  to 
Paragraphs  9.3  and  11.3  hereof,  paid  directly  to  or  for  the 
account  of  Agency  during  such  Fiscal  Year  in  connection  with 
its  ownership  and  use  of  all  or  any  part  of  the  Leased  Rooftop 
Surface  (including  without  limitation  the  Minimum  and  Percent- 
age Rent  paid  by  Developer  to  Agency  under  Developer's  Sub- 
lease) over  (ii)  the  sum  of  (A)  the  costs  and  expenses 
(including  capital  and  operating  reserves  provided  for  in  this 
Lease  or  the  Developer's  Sublease)  paid  or  payable  by  the 
Agency  in  connection  with  the  security,  maintenance,  operation 


20 


rnmr 

l,yt»  m±  .T/»:'<^^^i.i;0^ti*  -SHtt',  '»ia3fe  •^‘^' 

>4:1’  »4jr'  moiJi- 

oJ-'  •jii8#J','»JE«i3  2^-.»r4#y 

,,:,.':-;V' 

;■  ' ■'';. ^ :. 

fi>  114rfs  %n«^  C.d<5!L  niw  ^ 

»<i»'  '1©  tt  « '■■  :jo,, 

Vii  ■•  ■>?»  (M)  i-ifedY  iioa» 

' j0r>m it.  n 


^ Ffww'sjwq  y-fi^  bjAmiyj^  SKni:i>uit^,  bn, 

fds  Tflif'.  'lo'  00  ,b^:'  6-'.,®- 

46:n»  «t  t»4T 

,'1^.3^  i\#  ai 

tift^  ««Wjl|fliW  »!rt:t 

\i^.  -f0,  ' , ,4riin"' 


and  repair  of  the  CB-3  Gardens  (as  that  term  is  hereinafter 
defined  in  Paragraph  5.1(a))  (to  the  extent  such  amounts  do  not 
exceed  the  amount  set  forth  in  the  CB-3  Budget  for  such  Fiscal 
Year),  (B)  costs  paid  or  payable  by  the  Agency  in  connection 
with  the  restoration  or  replacement  of  the  CB-3  Gardens  to  the 
extent  not  paid  from  proceeds  of  insurance  or  condemnation 
awards  (provided  such  restoration  or  replacement  constitutes 
Reconstruction,  as  that  term  is  defined  in  Paragraph  10.1(b), 
or  is  previously  approved  in  writing  by  City,  which  approval 
shall  not  be  unreasonably  withheld),  (C)  payments  due  or  pay- 
able, if  any,  by  the  Agency  pursuant  to  the  Easement  Agreement 
and  this  Lease  (other  than  Net  Rent),  (D)  payments  due  or 
payable  on  any  indebtedness  referred  to  in  Section  3.4(a) (iv) 
with  respect  to  which  the  City  has  received  Capital  Return  Rent 
and  (E)  payments  due  or  payable,  if  any,  by  the  Agency  from 
excess  rent  pursuant  to  the  terms  of  any  non-disturbance  agree- 
ment entered  into  by  the  Agency  pursuant  to  the  Developer 
Sublease;  provided,  however,  that  if  there  will  be  a deficit  in 
the  Separate  Account  for  such  Fiscal  Year  (determined  as  if 
Agency  payments  due  or  payable  during  such  Fiscal  Year  on  any 
indebtedness  referred  to  in  Section  3.4(a) (iv)  with  respect  to 
which  City  has  received  Capital  Return  Rent  or  any  payments  due 
or  payable,  if  any,  pursuant  to  the  Easement  Agreement  and  this 
Lease  (other  than  Net  Rent)  or  any  payments  due  or  payable 
during  such  Fiscal  Year  from  excess  rents  pursuant  to  the  terms 
of  a non-disturbance  agreement  entered  into  pursuant  to  the 
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Retail  Lease  or  Developer  Sublease  were  also  paid  from  the 
Separate  Account,  if  not  previously  included  thereunder),  the 
amount  of  CB-3  Net  Revenues  shall  be  decreased  by  the  amount  of 
such  deficit.  Amounts  encumbered  or  committed  in  the  Separate 
Account  or  payable  by  the  Agency  in  a Fiscal  Year  following  the 
close  of  the  Fiscal  Year  for  which  CB-3  Percentage  Rent  is 
payable,  which  have  been  taken  into  account  in  determining  the 
CB-3  Net  Revenues  for  such  Fiscal  Year  for  which  CB-3  Percent- 
age Rent  is  payable,  shall  not  thereafter  be  taken  into  account 
for  the  Fiscal  Year  in  which  they  are  actually  paid.  In  the 
event  that  City  disputes  that  any  expenses  paid  with  respect  to 
the  CB-3  Gardens  (or  in  the  event  there  is  a deficit  in  the 
Separate  Account,  with  respect  to  the  Yerba  Buena  Gardens)  are 
not  properly  allocable  to  such  Gardens  (or  in  the  event  of  a 
deficit  in  the  Separate  Account,  to  such  project)  in  accordance 
with  the  documents  pertaining  to  Yerba  Buena  Gardens,  or  the 
project,  including  but  not  limited  to  the  DDA,  the  Retail 
Sublease,  the  CB-1  REA  (Attachment  No.  16  to  the  DDA),  this 
Lease,  the  Developer  Sublease  and  the  Easement  Agreement,  it 
may  submit  the  matter  to  arbitration  pursuant  to  Paragraph  30.1 
(joining  the  Developer  under  the  Developer  Sublease  and  the 
Tenant  under  the  Retail  Lease)  and  the  amount  of  the  CB-3  Net 
Revenues  as  determined  hereunder  shall  be  adjusted  in  accor- 
dance with  the  resolution  of  such  dispute. 
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(f)  The  term  "Retail  Lease"  shall  mean  that  certain 


Lease,  dated  , pursuant  to  which  Agency  leased  to 

Developer  that  certain  portion  of  the  CB-1  Property  and  the 
CB-2  Property  more  particularly  described  in  Attachment  No.  3 
to  the  DDA. 


(g)  The  term  "Hotel  Lease"  shall  mean  that  certain 

Lease,  dated  , pursuant  to  which  Agency  leased  to 

Developer  that  certain  portion  of  the  CB-1  Property  more  par- 
ticularly described  in  Attachment  No.  3 to  the  DDA. 

(h)  The  term  "Leased  Developer  Parcels"  shall  mean 
the  property  originally  covered  by  the  Retail  Lease  and  the 
Hotel  Lease. 

(i)  The  term  "CB-1  Office  Building  Revenues"  shall 
mean  the  revenues  payable  to  Agency  under  Section  12  of  the 
CB-1  REA. 


(j)  The  term  "Separate  Account"  shall  mean  that 
particular  account  established  and  maintained  pursuant  to 
Sections  2.14  and  2.15  of  the  Retail  Lease;  provided,  that  City 
shall  be  given  prior  notice  before  any  such  provisions  are 
amended  or  modified  and  no  such  amendment  or  modification 
affecting  City's  rights  to  payment  of  Actual  Percentage  Rent 
hereunder  (as  reasonably  determined  by  City)  shall  be  effective 
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without  the  prior  written  consent  of  City,  which  shall  not  be 
unreasonably  withheld  or  delayed;  provided,  further,  that  in 
the  event  the  Retail  Lease  is  terminated,  such  provisions  shall 
continue  in  effect  for  the  purposes  of  this  Lease. 

3.6  Reports  Regarding  Rent.  Agency  shall  furnish  to  City 
the  following  financial  statements  in  connection  with  the 
payment  of  Actual  Percentage  Rent: 

(a)  If  rent  is  payable  quarterly,  as  provided  in 
Paragraph  3.3(b)  within  seventy  (70)  days  after  the  end  of  each 
of  the  first  three  quarters  in  each  Fiscal  Year,  a financial 


statement  of 

operations  of 

the  Yerba  Buena 

Gardens 

for 

the 

period  from 

the  beginning 

of  such  year  to 

the  end 

of 

such 

quarter,  setting  forth  in  each  case  in  comparative  form  the 
corresponding  figures  from  the  most  recent  operating  budget  for 
such  project,  all  in  reasonable  detail  and  certified  as  com- 
plete and  correct  in  all  material  respects  (subject  to  changes 
resulting  from  year-end  audit  adjustments)  by  the  chief  finan- 
cial officer  of  Agency;  and 

(b)  Within  one  hundred  fifty  (150)  days  after  the 
end  of  each  Fiscal  Year,  a financial  statement  of  the  Agency's 
operations  of  the  Yerba  Buena  Gardens  for  such  year,  showing 
the  manner  in  which  the  Actual  Percentage  Rent  was  calculated 
and  each  component  thereof  and  all  items  included  in  the 
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calculation  thereof  (including  the  calculation  of  the  Central 
Blocks  Net  Revenues  in  the  years  Central  Blocks  Percentage  Rent 
is  payable,  and  the  calculation  of  the  CB-3  Net  Revenues  in  the 
years  CB-3  Percentage  Rent  is  payable),  setting  forth  in  each 
case  in  comparative  form  the  corresponding  figures  for  the 
previous  Fiscal  Year,  all  in  reasonable  detail  and  certified  as 
complete  and  correct  in  all  material  respects  by  the  chief 
financial  officer  of  Agency. 

(c)  Agency  shall  make  available  to  City  all  informa- 
tion reasonably  necessary  to  calculate,  for  informational 
purposes,  CB-3  Percentage  Rent  for  any  Fiscal  Year  that  Per- 
centage Rent  is  payable  on  the  basis  of  Central  Blocks  Percent- 
age Rent.  The  responsibility  of  actually  calculating  the  CB-3 
Percentage  Rent  for  any  such  Fiscal  Year  shall  be  the  sole 
responsibility  of  City. 

3.7  Records  Regarding  Rent.  Agency  agrees  to  maintain 
accurate  and  complete  books  and  records  enabling  the  calcula- 
tion of  Actual  Percentage  Rent  (and  each  component  thereof  and 
all  items  included  in  the  calculation  thereof)  for  a period  of 
not  less  than  three  (3)  years  after  the  expiration  of  the 
Fiscal  Year  to  which  such  records  relate.  City  shall  have  the 
right  during  normal  business  hours  and  upon  reasonable  notice 
to  examine  and  audit,  from  time  to  time,  such  records  and 
related  books  of  account  at  any  time  during  the  term  of  this 
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Lease  and  for  a period  of  six  (6)  months  after  the  termination 
of  this  Lease.  If  Agency's  accountant  disagrees  with  any  audit 
results  of  City's  accountant.  Agency  and  City  will  select  a 
third  accounting  firm  (the  "Alternate  Accounting  Firm")  satis- 
factory to  both,  whose  audit  will  be  determinative  of  the 
Actual  Percentage  Rent  due.  If  such  audit  shall  disclose  an 
underpayment  of  Actual  Percentage  Rent  to  City  which  is  five 
percent  (5%)  or  more  in  excess  of  the  Actual  Percentage  Rent 
theretofore  computed  and  paid  by  Agency  for  such  Fiscal  Year, 
then  Agency  shall  pay  for  the  cost  of  such  audit;  otherwise. 
City  shall  pay  for  the  cost  of  such  audit.  If  the  parties  are 
unable  to  agree  on  an  Alternate  Accounting  Firm  within  30  days 
of  demand  by  either  party,  the  Actual  Percentage  Rent  due  shall 
be  submitted  to  arbitration  pursuant  to  Paragraph  30.1.  Any 
additional  Actual  Percentage  Rent  which  is  ultimately  deter- 
mined to  be  payable  shall  be  paid  to  City  within  ten  (10)  days 
of  such  determination,  with  interest  at  the  Interest  Rate  from 
the  date  such  Actual  Percentage  Rent  was  payable  hereunder. 
The  Interest  Rate  is  defined  for  purposes  of  this  provision  as 
the  average  rate  of  interest  earned  on  City  investments  (as 
determined  from  time  to  time  by  City)  but  in  any  event  not  to 
exceed  the  maximum  legal  interest  applicable  to  the  Agency  for 
debts  incurred  by  it. 
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3 . 8 Net  Lease;  Limited  Right  of  Offset. 


(a)  This  Lease  shall  be  deemed  and  construed  to  be  a 
"net  lease,"  and  Agency  shall  pay  to  City  all  rent  and  other 
payments  due  hereunder,  free  of  any  charges,  assessments, 
impositions  or  deductions  of  any  kind  or  nature,  whether  fore- 
seen or  unforeseen,  and  without  any  abatement,  deduction  or 
setoff  whatsoever;  provided,  however,  that  Agency  shall  be 
entitled  to  offset  against  amounts  Agency  must  pay  to  City 
under  this  Lease  any  amounts,  if  any,  owing  from  City  to  Agency 
in  accordance  with  the  provisions  of  this  Lease  and  the  Ease- 
ment Agreement,  including,  without  limitation,  any  amounts  for 
which  City  has  not  appropriated  funds  or,  if  appropriated,  has 
not  paid,  under  Paragraphs  9.16(b)  and  11.3(b),  within  the 
time  period  required  therein. 

(b)  Under  no  circumstances  or  conditions,  whether 
now  existing  or  hereafter  arising,  and  whether  or  not  beyond 
the  present  contemplation  of  the  parties,  shall  City  be  expect- 
ed or  required  to  make  any  payment  of  any  kind  whatsoever  or  be 
under  any  obligation  or  liability  with  respect  to  the  Leased 
Rooftop  Surface,  except  as  expressly  provided  in  this  Lease  and 
the  Easement  Agreement.  Without  limiting  the  generality  of  the 
foregoing  provisions,  and  subject  to  the  provisions  of  this 
Lease  and  the  Easement  Agreement,  Agency  shall  bear  sole  re- 
sponsibility for  the  payment  of  each  and  every  item  of  cost  or 
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expense  of  every  kind  and  nature  whatsoever  for  the  payment  of 
which  City  would  otherwise  be  or  become  liable  by  reason  of  its 
estate  or  interest  in  the  Leased  Rooftop  Surfaces,  or  by  reason 
of  or  in  any  manner  connected  with  or  arising  from  the  demoli- 
tion, construction,  maintenance,  repair,  rebuilding,  remodel- 
ing, renovation,  use  or  occupancy  of  any  improvements  or  build- 
ings upon  the  Leased  Rooftop  Surface,  or  any  portion  thereof, 
or  the  leasing,  operation,  management,  financing,  encumbrance, 
transfer  or  other  disposition  thereof. 

3.9  Additional  Rent.  All  monetary  sums  payable  by  Agency 
to  City  under  the  terms  of  this  Lease  other  than  Net  Rent  (in- 
cluding, without  limitation,  any  amounts  payable  under  Para- 
graphs 2.1,  3.6,  7.1,  7.3,  8.2  and  13.1)  shall  be  payable  to 
City  as  additional  rent  for  the  Leased  Rooftop  Surface  ("Addi- 
tional Rent").  City  shall  have  such  rights  with  respect  to  the 
collection  of  Additional  Rent  as  it  does  with  respect  to  Net 
Rent . 

4.  EASEMENTS 


Simultaneously  with  the  execution  of  this  Lease,  City, 
Agency  and  Developer  have  entered  into  a Reciprocal  Easement 
Agreement  in  the  form  of  Exhibit  B attached  hereto  (the  "Ease- 
ment Agreement" ) , and  have  caused  such  Easement  Agreement  to  be 
recorded  in  the  Official  Records  for  the  City  and  County  of  San 
Francisco . 
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5. 


USE  OF  CONVENTION  CENTER  ROOFTOP  SURFACE 


5 . 1 Definitions . 


(a)  The  term  "CB-3  Gardens"  shall  mean  that  portion 
of  the  Leased  Rooftop  Surface  sometimes  referred  to  herein  as 
Agency' s Rooftop  Surface  and  described  on  the  CB-3  Site  Plan  as 
"Gardens  Parcels."  The  CB-3  Gardens  also  include  the  Bridges 
(as  defined  in  Paragraph  9.1(b))  except  for  purposes  of  deter- 
mining the  City's  share  of  capital  costs  under  Paragraph  9.16 
and  the  City' s share  of  the  costs  of  the  CB-3  Budget  under 
Paragraph  11.3. 

(b)  The  term  "CB-3  Retail  Area"  shall  mean  that 
portion  of  Developer's  Rooftop  Surface  more  particularly  de- 
scribed on  the  CB-3  Site  Plan  as  "Retail  Parcels." 

(c)  The  term  "CB-3  ARE  Area"  shall  mean  that  portion 
of  Developer's  Rooftop  Surface  more  particularly  described  on 
the  CB-3  Site  Plan  as  "ARE  Parcels." 

(d)  The  term  "Occupant"  shall  mean  City,  Agency, 
Developer  and  any  other  person,  firm  or  entity  entitled  by 
lease  or  sublease  to  use  and  occupy  any  area  within  the  Conven- 
tion Center  Rooftop  Surface. 
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(e)  The  term  "Permittees"  shall  mean  any  Occupant 
and  their  respective  officers,  directors,  employees,  agents, 
partners,  contractors,  customers,  visitors,  invitees,  licensees 
and  concessionaires. 

5.2  Use  of  the  CB-3  Gardens.  The  CB-3  Gardens  shall  be 
used  only  for  the  following  purposes  related  to  the  businesses 
and  activities  conducted  on  the  CB-3  Property: 

(a)  Amusement,  recreation  and  entertainment  attrac- 
tions, both  active  and  passive; 

(b)  Promotional  events  (as  defined  in  the  Developer 

Sublease ) ; 

(c)  Ingress  and  egress  by  any  Occupants  or  Permit- 
tees to  and  from  any  portion  of  the  Convention  Center,  the 
Convention  Center  Rooftop  Surface,  and  the  public  streets 
adjacent  thereto; 

(d)  Installation,  maintenance,  operation,  repair  and 
restoration  of  public  utilities  and  services  for  the  Agency’s 
Rooftop  Surface  or  buildings  located  thereon,  including,  with- 
out limitation,  vaults,  manholes,  meters,  transformers,  pipe- 
lines, valves,  hydrants,  sprinkler  controls,  conduits,  sewage 
facilities,  and  all  related  facilities,  all  of  which  shall 
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whenever  and  wherever  reasonably  feasible  be  located  below  the 
surface  of  Agency’s  Rooftop  Surface,  or  the  surface  of  any 
above-ground  improvements  located  thereon  (provided,  however, 
that  in  any  event  (i)  all  of  the  foregoing  permitted  public 
utilities  and  installations  which  are  located  above  the  surface 
shall  be  placed  so  as  not  to  unreasonably  interfere  with, 
restrict  or  impede  other  uses  of  the  CB-3  Gardens,  and  (ii)  no 
such  public  utilities  and  installations,  which  may  be  located 
above  the  surface  of  the  Agency’s  Rooftop  Surface  shall  be 
installed  without  the  prior  written  consent  of  City  which 
consent  shall  not  be  unreasonably  withheld  or  delayed); 

(e)  Pedestrian  traffic  by  Occupants  and  Permittees; 

(f)  Comfort  and  convenience  of  Occupants  and  Permit- 
tees by  installation  of  rest  rooms  and  minor  convenience  facil- 
ities, such  as  mailboxes,  public  telephones  and  benches 
(provided,  however,  that  no  such  minor  convenience  facilities 
shall  unreasonably  interfere  with,  restrict  or  impede  other 
uses  of  the  CB-3  Gardens  provided  for  herein); 

(g)  Placement,  replacement,  maintenance  and  repair 
of  monument  or  pylon  signs  and  directional  indicators  (provid- 
ed, however,  that  such  monument  or  pylon  signs  shall  otherwise 
comply  with  all  of  the  restrictions  of  this  Lease); 
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(h)  Uses  for  any  rights  and  easements  granted  under 
the  Easement  Agreement  to  the  extent  and  in  the  manner  provided 
therein;  and 


(i)  Placement,  replacement,  maintenance,  security, 
operation  and  repair  and  restoration  of  the  CB-3  Gardens. 

5 . 3 Other  Uses  of  the  CB-3  Gardens. 

(a)  Agency  shall  have  the  right  to  license  or  other- 
wise authorize  the  use  of  any  portion  of  the  CB-3  Gardens  for 
temporary,  limited  retail  purposes  and  promotional  events  and 
to  make  an  appropriate  charge  for  such  use.  Any  revenues 
received  by  the  Agency  from  the  use  of  the  CB-3  Gardens  shall 
be  used,  after  first  paying  for  any  costs  attributable  to  such 
event,  to  pay  costs  and  expenses  provided  for  in  the  CB-3 
Budget.  Agency  shall  bear  all  the  costs  of  staging  any  such 
event,  and  the  security  therefor  and  clean-up  thereof. 

(b)  In  no  event  shall  Agency  use  the  CB-3  Gardens, 
or  permit  such  property  to  be  used  for  any  of  the  following 
purposes:  (i)  any  activity  of  a type  which  is  not  in  accor- 
dance with  good  and  generally  accepted  standards  of  operation; 
(ii)  except  as  required  by  law,  (A)  any  parade,  rally,  patrol, 
picket,  demonstration,  or  other  conduct  that  might  tend  to 
unreasonably  interfere  with  or  unreasonably  impede  the  access 
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to  or  use  of  any  of  the  CB-3  Gardens  by  any  Occupant  or  Permit- 
tee, or  create  a disturbance,  harass,  annoy,  disparage  or 
otherwise  engage  in  conduct  detrimental  to  the  interest  of  any 
Occupant  or  Permittee,  (B)  throw,  discard  or  deposit  any  paper, 
glass  or  extraneous  matter  of  any  kind,  except  in  designated 
receptacles,  or  create  litter  or  hazards  of  any  kind,  or  (C) 
use  any  sound-making  device  of  any  kind  or  create  or  produce  in 
any  manner  noise  or  sound  that  is  annoying,  unpleasant  or 
distasteful  to  any  Occupant  or  Permittee;  (iii)  deface,  damage 
or  demolish  any  sign,  light  standard  or  fixture,  landscaping 
material  or  other  improvement;  or  (iv)  lodging  purposes. 

5.4  Use  of  CB-3  Retail  Area.  The  CB-3  Retail  Area  shall 
be  used  only  for  retail  uses  and  shall  be  operated  as  a first- 
class  retail  complex  having  a broad  range  of  quality  consistent 
with  the  size  and  location  thereof.  Agency  shall  use  its  best 
efforts,  or  shall  cause  best  efforts  by  Developer  to  be  used, 
consistent  with  Agency's  prudent  judgment  in  the  administration 
and  enforcement  of  Developer's  Sublease,  to  operate  the  CB-3 
Retail  Area  in  a first-class  manner  for  such  uses.  If  any  use 
permitted  hereunder  is  terminated  by  operation  of  the  provi- 
sions of  Paragraph  5.6(f),  the  Agency  may  convert  or  permit  the 
conversion  of  the  improvements  affected  thereby  to  any  other 
commercial  use  not  incompatible  with  the  uses  permitted 
hereunder. 
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5.5  Use  of  CB-3  ARE  Area.  Agency  shall  use  its  best 
efforts,  or  shall  cause  best  efforts  by  Developer  to  be  used, 
consistent  with  Agency's  prudent  judgment  in  the  administration 
and  enforcement  of  Developer's  Sublease,  to  initially  use  the 
CB-3  ARE  Area  or  cause  such  area  to  be  used  solely  for  the  ARE 
purposes  specified  for  the  CB-3  ARE  Parcels  in  the  Scope  of 
Development  (Attachment  No.  5 to  the  DDA) . City  expressly 
acknowledges  and  agrees  that  Agency  may  change,  or  permit  the 
change  of,  the  use  of  any  portion  of  the  CB-3  ARE  Area  to  any 
other  ARE  use  or  to  any  use  permitted  hereunder  with  respect  to 
the  CB-3  Retail  Area;  provided,  however,  that  Agency  shall 
provide  City  with  written  notice  at  least  thirty  (30)  days  in 
advance  of  the  date  Agency  shall  implement  or  allow  such  a 
change.  If  any  use  permitted  hereunder  is  terminated  by  opera- 
tion of  the  provisions  of  Paragraph  5.6(f),  the  Agency  may 
convert  or  permit  the  conversion  of  the  improvements  affected 
thereby  to  any  other  commercial  use  not  incompatible  with  the 
uses  expressly  permitted  hereunder. 

5 . 6 Use  Restrictions  on  Leased  Rooftop  Surface. 

(a)  Agency  shall  not  itself,  nor  shall  Agency  permit 
Developer  or  any  other  person  or  entity  to:  (i)  create,  cause, 
maintain  or  permit  any  nuisance  within  or  about  the  Convention 
Center  Rooftop  Surface  or  any  part  of  the  Facilities;  (ii) 
commit  or  suffer  to  be  committed  any  waste  within  or  about  the 
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CB-3  Property,  the  Convention  Center  Rooftop  Surface  or  any 
part  of  the  Facilities;  or  (iii)  do  or  permit  to  be  done  any- 
thing which  would  constitute  a Materially  Adverse  Use  by  Agency 
or  a Materially  Adverse  Structural  Effect  by  Agency.  Notwith- 
standing the  foregoing.  Agency  shall  not  be  deemed  in  default 
under  Paragraph  5.6(a) (iii)  if  Agency  is  diligently  performing 
its  obligations  under  Paragraphs  5.6(d)  and  5.6(e),  nor  in 
default  under  Paragraph  5.6(a)(1)  or  (ii)  with  respect  to  any 
action  or  inaction  by  Developer  or  any  person  or  entity  in 
possession  of  all  or  any  part  of  Developer's  Rooftop  Surface  if 
Developer  is  not  in  default  under  Developer's  Sublease. 

(b)  The  term  "Materially  Adverse  Use  by  Agency" 
shall  mean  any  use  of  all  or  any  part  of  the  Leased  Rooftop 
Surface  by  the  Agency  or  Developer  or  persons  acting  under  or 
through  them  which,  in  City's  reasonable  judgment:  (i)  materi- 
ally and  adversely  impacts  the  operation  or  use  of  the  Conven- 
tion Center,  City's  Rooftop  Surface,  any  other  portion  of  the 
Facilities  or  City's  Building  Systems  (as  that  term  is  herein- 
after defined  in  Paragraph  5.6(c));  (ii)  is  of  a repetitive  or 
continuing  nature;  and  (iii)  the  adverse  effects  of  which  are 
reasonably  avoidable  by  Agency  modifying,  or  requiring  Develop- 
er or  others  to  modify,  the  use  of  the  Leased  Rooftop  Surface; 
provided,  that  an  adverse  effect  shall  be  deemed  to  be  reason- 
ably avoidable  by  Agency  only  if  such  avoidance  and  the  cost 
thereof  (whether  a cost  to  Agency  or  Developer  or  both)  does 
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not  materially  decrease  the  profitability  of  the  Leased  Rooftop 
Surface  or  the  Developer's  Improvements  thereon;  provided 
further,  that  if  Agency  or  Developer  shall  dispute  City's 
determination  as  being  unreasonable,  the  issue  of  whether  there 
exists  a Materially  Adverse  Use  by  Agency  (and  not  the  reason- 
ableness of  the  City's  determination  thereof)  shall  be  submit- 
ted to  arbitration  pursuant  to  Paragraph  30.1.  City  and  Agency 
each  expressly  agree  and  acknowledge  that  construction  activity 
on  the  Leased  Rooftop  Surface  will  by  its  nature  and  because  of 
the  relationship  between  the  Leased  Rooftop  Surface,  City's 
Rooftop  Surface  and  the  Convention  Center,  result  in  certain 
inconvenience  and  interference  with  City's  use  of  the  Conven- 
tion Center,  and  the  development  and  use  of  City's  Rooftop 
Surface.  City  and  Agency  agree  that  such  construction  work,  if 
performed  in  accordance  with  the  provisions  of  this  Lease  and 
the  Coordination  Agreement,  will  not  constitute  a Materially 
Adverse  Use  by  Agency. 

(c)  The  term  "Materially  Adverse  Structural  Effect 
by  Agency"  shall  mean  any  activity,  condition,  use,  construc- 
tion or  operation  existing  or  occurring  on  any  part  of  the 
Leased  Rooftop  Surface  that,  in  City's  reasonable  judgment, 
materially  and  adversely  impacts  on  the  physical  structure  of 
the  Convention  Center,  City's  Building  Systems,  City's  Improve- 
ments or  any  other  portions  of  the  Facilities;  provided,  that 
if  Agency  or  Developer  shall  dispute  City's  determination  as 
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being  unreasonable,  the  issue  of  whether  there  exists  a Materi- 
ally Adverse  Structural  Effect  by  Agency  (and  not  the  reason- 
ableness of  the  City's  determination  thereof)  shall  be 
submitted  to  arbitration  pursuant  to  Paragraph  30.1.  The  term 
"City's  Building  Systems"  shall  mean  any  electrical,  mechani- 
cal, plumbing,  heating,  ventilation  and  air  conditioning,  life 
safety  or  other  building  system  contained  in  the  Convention 
Center,  any  improvements  on  the  City's  Rooftop  Surface,  and  any 
other  portion  of  the  Facilities. 

(d)  Agency  shall  promptly  take  or  cause  the  Develop- 
er to  take  such  actions  with  respect  to  the  Leased  Rooftop 
Surface  as  City  shall  determine  are  reasonable  and  necessary  to 
eliminate  or  cause  the  elimination  of  any  Materially  Adverse 
Use  by  Agency;  provided,  that  if  Agency  or  Developer  shall 
dispute  that  the  manner  of  such  elimination  as  determined  by 
City  is  unreasonable  or  unnecessary,  the  matter  shall  be  sub- 
mitted to  arbitration  pursuant  to  Paragraph  30.1.  In  the  event 
that  construction  work  on  the  Leased  Rooftop  Surface  is  neces- 
sary to  eliminate  any  Material  Adverse  Use  by  Agency,  such  work 
shall  be  subject  to  the  provisions  of  Paragraph  10.  Agency 
shall  pay  or  cause  the  Developer  to  pay  the  entire  amount  of 
the  costs  and  expenses  of  action  required  under  this  Paragraph 
5.6(d)  if  such  costs  and  expenses  are  not  material. 
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In  the  event  the  costs  and  expenses  of  eliminating 
any  Material  Adverse  Use  by  Agency  are  material.  Agency  shall 
promptly  prepare  or  cause  the  Developer  to  prepare  a budget 
with  respect  to  such  costs  and  expenses  and  submit  the  same  to 
City.  Such  budget  shall  be  in  sufficient  detail,  and  accompa- 
nied by  such  bids  or  estimates  for  work  covered  thereby  so  as 
to  permit  City  to  determine  the  reasonableness  thereof.  If 
City  shall  dispute  the  reasonableness  of  all  or  any  part  of 
such  budget,  and  such  dispute  cannot  be  resolved  by  mutual 
agreement,  the  matter  shall  be  submitted  to  arbitration  pursu- 
ant to  Paragraph  30.1. 

City  shall  pay  to  Agency  or  Developer,  as  the  case 
may  be,  any  material  costs  and  expenses  for  eliminating  a 
Materially  Adverse  Use  by  Agency  in  accordance  with  such  ap- 
proved budget.  Agency  shall  submit  or  cause  Developer  to 
submit  to  City,  along  with  any  requests  for  the  payment  of  such 
costs  and  expenses,  such  invoices,  progress  reports,  or  other 
supporting  documentation  as  City  may  reasonably  request  to 
confirm  that  the  payment  requested  is  in  accordance  with  such 
approved  budget. 

(e)  Agency  shall  cooperate  fully  with  City,  and 
shall  cause  any  Occupant  in  possession  of  all  or  any  part  of 
the  Leased  Rooftop  Surface  to  cooperate  fully  with  City,  in 
eliminating  any  Materially  Adverse  Structural  Effect  by  Agency, 
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and  subject  to  the  provisions  of  this  Paragraph  5.6(e),  shall 
promptly  take  or  cause  any  Occupant  to  take  such  reasonable 
actions  as  City  may  direct  in  order  to  effect  such  elimination. 
City,  in  its  reasonable  discretion,  shall  have  the  right  to 
determine  the  manner  in  which  any  Materially  Adverse  Structural 
Effect  by  Agency  shall  be  eliminated,  including  whether  any  of 
Agency's  Improvements  or  Developer's  Improvements  must  be 
modified  to  eliminate  such  effect;  provided,  however,  that  it 
shall  be  deemed  unreasonable  for  City  to  require  Agency  to 
modify  Agency's  Improvements  or  to  require  Developer  to  modify 
Developer's  Improvements  if  (i)  the  cost  of  modifying  Agency's 
Improvements  or  Developer's  Improvements,  or  the  effect  on  the 
functionability  of  such  improvements  following  such  modifica- 
tion, is  disproportionately  large  compared  to  the  cost  of 
modifying  the  Convention  Center  or  other  portions  of  the  Facil- 
ities or  of  making  other  structural  modifications  to  provide 
any  necessary  support  and  the  resulting  impact  on  the 
functionability  of  the  Convention  Center  and  City's  Improve- 
ments, and  (ii)  in  City's  reasonable  judgment,  modifying  the 
Convention  Center  or  other  portions  of  the  Facilities  or  making 
other  structural  modifications  in  order  to  provide  any  neces- 
sary support  will  not  (A)  materially  interfere  with  the  use  and 
operation  of  the  Convention  Center  and  City's  Improvements,  (B) 
materially  weaken  or  otherwise  materially  and  adversely  affect 
the  structural  integrity  of  the  Convention  Center  or  City's 
Improvements,  or  (C)  materially  impair  the  interior  or  exterior 
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aesthetics  or  functionability  of  the  Convention  Center  or 
City’s  Improvements.  Any  required  modifications  to  Agency's 
Improvements  or  Developer’s  Improvements  shall  be  subject  to 
the  provisions  of  Paragraph  10.  Subject  to  the  rights  of 
Agency  under  the  Redevelopment  Plan,  and  as  lessor  under  the 
Project  Lease,  City  shall  in  all  cases  directly  control  any 
modifications  to  the  Convention  Center  or  City’s  Improvements. 
Agency  shall  bear  or  cause  Developer  to  bear  all  costs  and 
expenses  of  any  action  Agency  is  required  to  take  or  cause 
Developer  to  take  under  this  Paragraph  5.6(e)  and  shall  reim- 
burse or  cause  Developer  to  reimburse  City  upon  demand  for  any 
costs  and  expenses  City  incurs  in  eliminating  a Materially 
Adverse  Structural  Effect  by  Agency. 

If  Agency  is  required  to  eliminate,  or  City  takes 
action  to  eliminate,  any  Materially  Adverse  Structural  Effect 
by  Agency,  and  such  elimination  delays  Agency’s  ability  to 
otherwise  complete  or  cause  the  completion  of  Agency’s  Improve- 
ments or  Developer’s  Improvements  within  the  time  periods 
required  under  this  Lease,  such  time  periods  shall  be  extended 
by  the  duration  of  such  delay,  including  the  time  required  to 
resolve  any  dispute  between  the  Agency,  City  and  Developer. 
Any  dispute  between  the  Agency  and/or  Developer  and  City  aris- 
ing under  this  Paragraph  5.6(e)  as  to  the  existence  of  the 
conditions  or  facts  referred  to  herein  (and  not  the  reasonable- 
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ness  of  the  City's  judgment)  shall  be  submitted  to  arbitration 
pursuant  to  Paragraph  30.1. 

(f)  In  the  event  a court  of  competent  jurisdiction 
renders  a final  judgment  that  determines  City  is  prevented  from 
paying  rent  for  the  CB-3  Property  in  accordance  with  the  provi- 
sions of  the  CB-3  Project  Lease  because  a use  of  the  Leased 
Rooftop  Surface  (whether  by  Agency,  Developer  or  any  other 
person  or  entity)  causes  such  substantial  interference  with  the 
Convention  Center  so  as  to  prevent  it  from  being  available  for 
use  and  occupancy  by  City  for  its  intended  purposes,  such  use 
of  the  Leased  Rooftop  Surface  shall  be  deemed  to  be  a "Materi- 
ally Adverse  Use  by  Agency"  and  subject  to  the  provisions  of 
this  Lease  applicable  with  respect  to  any  such  use.  Notwith- 
standing any  provision  of  this  Lease,  Agency  and  City  agree 
that:  (i)  in  all  cases  such  a court  determination  shall  con- 
clusively establish  the  existence  of  a Material  Adverse  Use  by 
Agency  and  neither  Agency  nor  Developer  shall  have  any  right  to 
submit  the  matter  to  arbitration;  (ii)  Agency  and  Developer 
shall  not  have  the  right  to  submit  to  arbitration  any  dispute 
regarding  the  manner  of  eliminating  a Material  Adverse  Use  by 
Agency  arising  under  this  Paragraph  5.6(f)  unless  the  entity 
disputing  such  manner  provides  security  acceptable  to  City  in 
its  sole  and  absolute  discretion  that  the  rent  under  the  Pro- 
ject Lease  will  be  paid  during  the  period  of  resolution  of  such 
dispute  and  the  elimination  of  such  Material  Adverse  Use  by 
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Agency;  and  (iii)  the  provisions  of  this  Paragraph  5.6(f)  shall 
apply  at  all  times  during  the  term  of  the  CB-3  Project  Lease 
(including  during  any  construction  on  the  Leased  Rooftop 
Surface ) . 

5 . 7 Prohibited  Uses  on  Convention  Center  Rooftop  Surface. 
Neither  City  nor  Agency  shall  use  or  permit  the  use  of  all  or 
any  portion  of  the  Convention  Center  Rooftop  Surface  for  any  of 
the  following  purposes:  (a)  shops,  restaurants  or  theatres 
which  deal  in  sexually  explicit  materials  or  performances;  (b) 
massage  parlors;  (c)  schools  and  professional  offices,  except 
for  management  or  administrative  offices  related  to  any  permit- 
ted ARE  uses;  (d)  eleemosynary  institutions  not  selling  foods 
or  services;  (e)  wholesale  (but  not  off-price  offerings  to  the 
general  public)  operations;  (f)  retail  shops  (excluding  antique 
stores)  in  excess  of  10,000  square  feet  carrying  primarily 
major  appliances  and/or  home  or  office  furniture  or  equipment 
that  cannot  be  hand-carried  after  purchase;  (g)  any  use  of  a 
type  not  consistent  with  the  operation  of  the  Leased  Rooftop 
Surface  in  accordance  with  good  and  generally  accepted  stan- 
dards, as  determined  by  Agency  in  its  reasonable  discretion  in 
the  administration  and  enforcement  of  Developer's  Sublease;  (h) 
office  space  (other  than  office  space  connected  with  a use 
otherwise  permitted  hereunder),  including  without  limitation 
banks,  financial  institutions,  brokerage  and  security  opera- 
tions, travel  agencies,  real  estate  agencies,  clinics  or 
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professional  offices,  without  the  prior  approval  of  City  which 
approval  will  not  be  unreasonably  withheld;  (i)  health  clubs, 
or  active  (physical)  recreation  components  such  as  tennis 
courts  and  shuffleboard  facilities;  (j)  health/exercise  facili- 
ties such  as  par  courses,  jogging  tracks,  court  games;  (k)  live 
animal  displays;  (1)  boat  rides;  (m)  outdoor  movies;  (n)  typi- 
cal pinball  or  video  game  arcades;  (o)  amusement  rides  (except 
temporary  use  for  special  events,  or  as  related  to  major  indoor 
ARE  uses);  (p)  service  facilities  unrelated  to  uses  permitted 
under  this  Lease;  (q)  curiosity  attractions  such  as  wax  muse- 
ums; (r)  private  clubs  or  facilities;  (s)  large  freestanding 
amusement  rides;  or  (t)  typical  carnival  pitch  games.  Notwith- 
standing any  of  the  foregoing,  nothing  in  this  Paragraph  5.7  is 
intended  to  restrict  or  affect  the  price  at  which  permitted 
goods  or  services  are  sold. 

5 . 8 Use  of  City's  Rooftop  Surface. 

(a)  City  shall  use  City's  Rooftop  Surface  only  for: 
(i)  the  operation  of  meeting  rooms  in  connection  with  the 
Convention  Center,  or  ancillary  purposes  thereto;  (ii)  the 
operation  of  a restaurant  of  not  more  than  ten  thousand 
(10,000)  square  feet;  and  (iii)  other  purposes  consistent  with 
the  operation  of  the  Convention  Center  Rooftop  Surface  as  a 
first-class  facility  and  compatible  with  the  use  of  the  Leased 
Rooftop  Surface  permitted  by  this  Lease.  In  the  event  City's 
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Improvements  to  City's  Rooftop  Surface  are  delayed  or  deferred. 
City  shall  at  all  times  maintain  the  City's  Rooftop  Surface  in 
a clean,  first-class  condition,  compatible  with  the  Agency's 
Improvements  and  Developer's  Improvements,  and  in  accordance 
with  the  standards  and  limitations  of  this  Lease.  Notwith- 
standing the  foregoing.  City  shall  not,  without  Agency's  writ- 
ten consent  (which  shall  not  be  unreasonably  withheld),  use  all 
or  any  portion  of  City's  Rooftop  Surface  for  any  purpose  (ex- 
cept as  specified  in  Paragraph  5.8(a) (i)  and  (ii))  that  will  be 
providing  substantially  similar  goods  and  services  to  those 
being  provided  under  any  then  current  use  by  Agency  or  Develop- 
er of  the  Leased  Rooftop  Surface  that  is  permitted  under  this 
Lease.  City  shall  provide  Agency  with  at  least  thirty  (30) 
days'  advance  written  notice  prior  to  any  proposed  significant 
change  in  its  use  of  all  or  any  part  of  City's  Rooftop  Surface. 
If  Agency  disputes  that  the  proposed  use  is  permitted  by  this 
Paragraph  5.8,  it  may  submit  the  matter  to  arbitration. 

(b)  City  shall  not  itself,  nor  shall  City  permit  any 
other  person  or  entity,  (i)  to  do  or  permit  to  be  done  anything 
which  would  constitute  a Materially  Adverse  Use  by  City  (pro- 
vided, however,  that  City  shall  not  be  deemed  in  default  under 
this  Paragraph  5.8(b)  if  City  is  diligently  performing  its 
obligations  under  Paragraph  5.8(d));  (ii)  create,  cause,  main- 
tain or  permit  any  nuisance  within  or  about  the  Convention 
Center  Rooftop  Surface  or  any  part  of  the  Facilities  or  the 
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Agency's  or  Developer's  Improvements;  or  (iii)  commit  or  suffer 
to  be  committed  any  waste  within  or  about  the  CB-3  Property, 
the  Convention  Center  Rooftop  Surface  or  any  part  of  the  Facil- 
ities or  the  Agency's  or  Developer's  Improvements. 

(c)  The  term  "Materially  Adverse  Use  by  City"  shall 
mean  any  use  of  all  or  any  part  of  the  City's  Rooftop  Surface 
which,  in  Agency's  reasonable  judgment:  (i)  materially  and 
adversely  impacts  the  operation  or  use  of  the  Leased  Rooftop 
Surface;  (ii)  is  of  a repetitive  or  continuing  nature;  and 
(iii)  the  adverse  effects  of  which  are  reasonably  avoidable  by 
City  modifying  the  use  of  City's  Rooftop  Surface;  provided, 
that  an  adverse  effect  shall  be  deemed  to  be  reasonably  avoid- 
able by  City  only  if  such  avoidance  and  the  cost  thereof  does 
not  materially  decrease  the  profitability  of  City's  Rooftop 
Surface;  provided  further,  that  if  City  shall  dispute  Agency's 
determination  as  being  unreasonable,  the  issue  of  whether  there 
exists  a Materially  Adverse  Use  by  City  (and  not  the  reason- 
ableness of  the  Agency's  determination  thereof)  shall  be  sub- 
mitted to  arbitration  pursuant  to  Paragraph  30.1.  City  and 
Agency  each  expressly  agree  and  acknowledge  that  construction 
activity  on  City's  Rooftop  Surface  will  by  its  nature  and 
because  of  the  relationship  between  the  Leased  Rooftop  Surface 
and  City's  Rooftop  Surface  result  in  certain  inconvenience  and 
interference  with  the  development  and  use  of  the  Leased  Rooftop 
Surface.  City  and  Agency  agree  that  such  construction  work,  if 
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performed  in  accordance  with  the  provisions  of  this  Lease  and 
the  Coordination  Agreement,  will  not  constitute  a Materially 
Adverse  Use  by  City. 

(d)  City  shall  promptly  take  such  actions  as  Agency 
shall  determine  are  reasonable  and  necessary  to  eliminate  or 
cause  the  elimination  of  any  Materially  Adverse  Use  by  City; 
provided,  that  if  City  shall  dispute  that  the  manner  of  such 
elimination  as  determined  by  Agency  is  unreasonable  or  unneces- 
sary, the  matter  shall  be  submitted  to  arbitration.  In  the 
event  that  construction  work  is  necessary  to  eliminate  any 
Material  Adverse  Use  by  City,  such  work  shall  be  subject  to  the 
provisions  of  Paragraph  10.  City  shall  pay  the  entire  amount 
of  the  costs  and  expenses  of  action  required  under  this  Para- 
graph 5.8(d)  if  such  costs  and  expenses  are  not  material. 

In  the  event  the  costs  and  expenses  of  eliminating 
any  Material  Adverse  Use  by  City  are  material.  City  shall 
promptly  prepare  a budget  with  respect  to  such  costs  and  ex- 
penses and  submit  the  same  to  Agency.  Such  budget  shall  be  in 
sufficient  detail,  and  accompanied  by  such  bids  or  estimates 
for  work  covered  thereby  so  as  to  permit  Agency  to  determine 
the  reasonableness  thereof.  If  Agency  shall  dispute  the  rea- 
sonableness of  all  or  any  part  of  such  budget,  and  such  dispute 
cannot  be  resolved  by  mutual  agreement,  the  matter  shall  be 
submitted  to  arbitration. 
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Agency  shall  pay  or  cause  Developer  to  pay  to  City 
any  material  costs  and  expenses  for  eliminating  a Materially 
Adverse  Use  by  City  in  accordance  with  such  approved  budget. 
City  shall  submit  to  Agency,  along  with  any  request  for  such 
costs  and  expenses,  such  invoices,  progress  reports  or  other 
supporting  documentation  as  Agency  may  reasonably  request  to 
confirm  that  the  payment  requested  is  in  accordance  with  such 
approved  budget. 

5.9  Effect  on  Insurance.  Neither  City  nor  Agency  shall 
do  anything  or  permit  anything  to  be  done  or  to  exist  within  or 
about  the  Convention  Center,  the  Convention  Center  Rooftop 
Surface,  or  any  other  portion  of  the  CB-3  Property  which  is 
specifically  identified  by  City  with  reasonable  notice  thereof 
to  Agency  and  Developer  and  shall:  (a)  invalidate,  cause  the 
cancellation  of,  or  be  in  conflict  with  the  provisions  of  any 
fire  or  other  insurance  policies  covering  any  part  of  the  CB-3 
Property  or  the  Facilities,  and  required  by  the  CB-3  Project 
Lease  or  this  Lease;  (b)  result  in  a refusal  by  any  insurance 
company  of  good  standing  to  insure  any  part  of  the  CB-3  Proper- 
ty or  the  Facilities  in  accordance  with  the  provisions  of  the 
CB-3  Project  Lease  or  this  Lease;  or  (c)  at  any  time  cause  any 
increase  in  the  insurance  rates  applicable  to  any  part  of  the 
CB-3  Property  or  the  Facilities  for  any  insurance  required  to 
be  carried  in  accordance  with  the  provisions  of  the  CB-3  Pro- 
ject Lease  or  this  Lease  (except  for  such  increases  as  are 
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reasonably  necessary  due  to  the  development  of  the  Convention 
Center  Rooftop  Surface  as  contemplated  hereunder,  or  unless  the 
person  responsible  for  any  such  increase  shall  pay,  or  cause  to 
be  paid,  the  full  amount  of  any  such  increase). 

5.10  Compliance  With  Mitigation  Measures.  Agency  shall 
comply  or  cause  Developer  to  comply  (with  respect  to  Develop- 
er's Rooftop  Surface)  with  the  mitigation  measures  attached 
hereto  as  Exhibit  L. 

6.  COMPLIANCE  WITH  LAWS  AND  ORDINANCES 

6.1  Laws  and  Ordinances.  City  and  Agency,  as  applicable, 
shall  at  no  cost  or  expense  to  the  other,  comply  with  or  cause 
compliance  with,  all  Laws  and  Ordinances  now  or  hereafter 
applicable  to  all  or  any  part  of  the  Leased  Rooftop  Surface  (in 
the  case  of  Agency)  or  the  City's  Rooftop  Surface  (in  the  case 
of  City).  It  is  expressly  understood  and  agreed  that  the 
performance  required  of  City  and  Agency  under  this  Paragraph 
6.1  shall  include  the  obligation  to  make,  or  cause  to  be  made, 
at  no  cost  or  expense  to  the  other,  all  additions  to,  modifica- 
tions of,  and  installations  on,  to  or  within  the  Leased  Rooftop 
Surface  (in  the  case  of  Agency)  or  City's  Rooftop  Surface  (in 
the  case  of  City)  which  may  be  lawfully  required  hereby,  in- 
cluding without  limitation  any  such  actions  which  may  be  re- 
quired by  any  of  the  authorities,  bodies,  or  persons  with 
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jurisdiction  or  authority  over  all  or  any  part  of  such  portions 
of  the  Convention  Center  Rooftop  Surface,  or  by  any  laws, 
regulations,  or  rules  covering  all  or  any  part  of  such  portions 
of  the  Convention  Center  Rooftop  Surface.  City  and  Agency  each 
agree  to  use  reasonable  efforts  to  cooperate  with  each  other  in 
their  respective  efforts  to  comply  with  all  Laws  and 
Ordinances . 


6.2  Definitions . The  term  "Laws  and  Ordinances"  shall 
mean  all  present  and  future  laws,  ordinances,  rules,  regula- 
tions, permits,  authorizations,  orders  and  requirements  appli- 
cable to  or  otherwise  affecting  ail  or  any  part  of  the 
Convention  Center  Rooftop  Surface  (including,  without  limita- 
tion, any  vault  space,  sidewalks,  curbs  or  alleyways)  or  any 
use  or  operation  thereof  or  any  buildings,  improvements  or 
activities  thereon  (including,  without  limitation,  all  consents 
or  approvals  required  to  be  obtained  from,  and  all  rules  and 
regulations  of,  and  all  building,  zoning,  land  use,  redevelop- 
ment and  environmental  laws  of  all  federal,  state,  county  and 
municipal  governments,  the  departments,  bureaus,  agencies  or 
commissions  thereof,  or  any  other  body  or  bodies  exercising 
similar  functions). 
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7. 


IMPOSITIONS 


7.1  Payment  of  Impositions.  Agency  acknowledges  and 
agrees  that  this  Lease  and/or  any  sublease  hereunder  may  create 
a possessory  interest  subject  to  property  taxation.  Except  as 
to  those  payments  for  which  City  is  responsible  pursuant  to 
this  Lease  or  the  Easement  Agreement,  Agency  agrees  to  pay  or 
cause  to  be  paid,  before  any  fine,  penalty,  interest  or  cost 
may  be  added  thereto  for  the  nonpayment  thereof,  all  Imposi- 
tions which  are  or  may  heretofore  have  been  or  shall  hereafter 
be  assessed,  levied,  confirmed,  imposed  or  become  a lien  upon 
the  Leased  Rooftop  Surface,  or  any  part  thereof,  or  have  or 
shall  become  payable  prior  to  the  commencement  of,  or  during 
the  term  of,  this  Lease.  If,  by  law,  any  Imposition  may  be 
paid  in  installments.  Agency  may  pay  the  same  (and  any  accrued 
interest  thereon)  in  installments  before  any  fine,  penalty, 
interest  or  cost  may  be  added  thereto  for  the  nonpayment  there- 
of. Agency  will  pay  or  reimburse  City,  as  the  case  may  be,  for 
any  fine,  penalty,  interest  or  cost  which  may  be  added  by  the 
collecting  authority  for  the  late  payment  or  nonpayment  of  any 
Imposition  required  to  be  paid  by  Agency  hereunder.  Unless 
there  shall  have  occurred  an  Event  of  Default,  all  Impositions 
imposed  for  the  tax  year  in  which  this  Lease  shall  terminate 
shall  be  apportioned  between  Agency  and  City.  Upon  demand  made 
from  time  to  time  by  City,  Agency  will  furnish  to  City  for 
inspection,  within  ninety  (90)  days  after  the  date  when  any 
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Imposition  (unless  being  contested  in  conformity  with  Paragraph 
16)  would  become  delinquent,  official  receipts  of  the  appro- 
priate taxing  authority,  or  other  proof  satisfactory  to  City 
evidencing  the  payment  of  such  Imposition. 

7.2  Impositions . The  term  "Impositions"  shall  mean  all 
taxes  (including,  without  limitation,  transit  taxes  and  all 
other  taxes,  housing  assessments,  assessments  or  impositions  to 
pay  for  governmental  services  or  other  benefits  of  any  nature 
whatsoever,  and  possessory  interest  taxes  associated  with  this 
Lease  or  the  execution  hereof),  assessments  (including,  without 
limitation,  all  assessments  for  public  improvements  or  bene- 
fits, whether  or  not  commenced  or  completed  prior  to  the  date 
hereof  and  whether  or  not  to  be  completed  within  the  term  of 
this  Lease),  fees,  water,  sewer  or  similar  rents,  rates  and 
charges,  excises,  levies,  vault  license  fees  or  rentals,  li- 
cense fees,  permit  fees,  inspection  fees  and  other  authoriza- 
tion fees  and  other  governmental  charges,  assessments,  levies 
or  monetary  requirements  of  any  kind  or  nature  whatsoever, 
whether  general  or  special,  ordinary  or  extraordinary,  foreseen 
or  unforeseen,  or  hereafter  levied  or  assessed  in  lieu  of  or  in 
substitution  of  any  of  the  foregoing  of  every  character  (in- 
cluding all  interest  and  penalties  thereon),  which  at  any  time 
during  or  in  respect  of  the  term  hereof  may  be  assessed,  lev- 
ied, confirmed  or  imposed  on  or  in  respect  of  or  be  a lien  upon 
the  Leased  Rooftop  Surface  or  on  any  property  of  City  if  such 
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assessment,  levy,  confirmation  or  imposition  is  attributable  to 
this  Lease  or  the  activities  of  Agency  on  or  with  respect  to 
the  Leased  Rooftop  Surface,  or  on  any  buildings  or  improvements 
which  are  now  or  hereafter  located  thereon,  or  on  any  personal 
property  of  Agency  or  any  subtenant  or  any  other  person,  now  or 
hereafter  located  thereon,  or  on  the  leasehold  estate  created 
hereby,  or  on  any  sublease  created  thereunder,  or  which  may  be 
imposed  upon  any  taxable  interest  of  Agency  acquired  pursuant 
to  this  Lease,  or  any  part  thereof,  or  which  may  be  levied  upon 
or  measured  by  the  rent  payable  hereunder,  including,  without 
limitation,  any  gross  receipts  tax  levied  by  the  City  and 
County  of  San  Francisco,  the  State  of  California,  the  Federal 
government  or  any  other  governmental  body  with  respect  to 
receipt  of  any  rent  or  other  payment  by  City  under  or  pursuant 
to  this  Lease.  The  term  "Impositions"  shall  also  include  any 
taxes  and  assessments  imposed  by  any  governmental  authority  by 
virtue  of  any  operations  by  Agency  or  any  person  or  entity  in 
possession  of  all  or  any  part  of  the  Leased  Rooftop  Surface, 
conducted  on  or  relating  to  all  or  any  portion  of  the  Leased 
Rooftop  Surface,  and  any  taxes  imposed  by  the  State  of 
California  or  any  taxing  authority  with  respect  to  (i)  the 
rental  income  from  real  estate  (whether  or  not  denominated  a 
gross  receipts  tax),  (ii)  the  square  footage  of  the  Leased 
Rooftop  Surface,  (iii)  the  act  of  entering  into  this  Lease, 
(iv)  the  occupancy  of  all  or  any  part  of  the  Leased  Rooftop 
Surface  by  Agency  or  any  other  person  or  entity,  or  (v)  any 
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other  tax,  fee,  or  excise,  however  described,  including  a 
so-called  value  added  tax.  The  term  "Imposition"  shall  not 
include  any  franchise,  capital  levy  or  property  transfer  tax 
imposed  upon  City,  or  any  income,  profits  or  excess  profits  tax 
to  the  extent  based  on  City's  income  from  any  sources  other 
than  this  Lease,  or  any  tax  which  may,  at  any  time  during  the 
term  of  this  Lease,  be  required  to  be  paid  on  any  gift,  mort- 
gage or  other  alienation  of  any  part  or  all  of  the  estate  of 
City  in  and  to  the  Leased  Rooftop  Surface  or  any  buildings  or 
improvements  located  thereon. 

7.3  Payment  by  City.  If  Agency,  in  violation  of  the 
provisions  of  this  Lease,  shall  fail  to  pay  or  cause  to  be  paid 
and  to  discharge  or  cause  to  be  discharged  any  Imposition 
(subject  to  right  to  contest  as  provided  hereunder).  City  may 
(but  shall  not  be  obligated  to)  pay  or  discharge  such  Imposi- 
tion, and  the  amount  paid  by  City  and  the  amount  of  all  costs, 
expenses,  interest  and  penalties  connected  therewith,  including 
attorneys'  fees,  shall  be  deemed  to  be  and  shall  be  payable  by 
Agency  as  Additional  Rent  and  shall  be  reimbursed  to  City  by 
Agency  on  demand. 

8.  SERVICES  AND  UTILITIES 

8.1  Payment  by  Agency;  Waiver.  Agency  shall  pay  or  cause 
to  be  paid  as  the  same  become  due  all  charges  for  all  public  or 
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private  utility  services  for  the  Leased  Rooftop  Surface  (in- 
cluding, without  limitation,  water,  gas,  electricity,  sewer, 
cable,  air  conditioning,  telephone  and  telecommunications). 
Agency,  for  the  benefit  of  itself  and  any  and  all  persons  or 
entities  claiming  under  it,  hereby  expressly  waives  any  and  all 
claims  against  City,  its  officers,  employees  and  agents  for 
compensation,  damages,  payments  or  offset  based  upon  or  with 
respect  to  any  and  all  loss  or  damage  now  or  hereafter  sus- 
tained by  Agency  or  any  other  person  or  entity  by  reason  of  any 
defect,  deficiency,  failure  or  impairment  of  whatever  kind  or 
nature  in  any  public  or  private  utility  service  furnished  or 
supplied  to  or  used  by  Agency  or  any  other  party  in  connection 
with  the  use,  occupancy,  maintenance,  or  operation  of  all  or 
any  part  of  the  Leased  Rooftop  Surface  (provided,  however,  that 
Agency  shall  not  be  deemed  to  have  waived  any  such  claims 
arising  on  account  of  the  active  negligence  or  wilfull  act  or 
omission  of  City,  its  officers,  employees  or  agents,  or  to  the 
extent  expressly  permitted  under  the  Easement  Agreement)  . 

8 . 2 Agency's  Building  Systems. 

(a)  Agency  shall  be  responsible  for  the  construc- 
tion, maintenance  and  repair  of  all  pipes,  conduits,  ducts, 
cables  and  other  systems  required  for  the  distribution  of  all 
services  and  utilities  throughout  the  Leased  Rooftop  Surface 
and  any  buildings  and  improvements  constructed  thereon,  and 
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City  shall  have  no  responsibility  or  liability  of  any  kind 
whatsoever  therefor,  except  to  the  extent  expressly  provided  in 
the  Easement  Agreement.  Agency  shall  also  be  responsible  for 
securing  the  delivery  of  all  such  services  and  utilities  to  the 
Leased  Rooftop  Surface.  Agency  shall  be  permitted  to  utilize 
the  sanitary  and  storm  sewer  lines  serving  the  Facilities  and 
City's  Rooftop  Surface;  provided,  however,  that  Agency  shall 
not  connect  with  any  such  lines  until  City  has  approved  in 
writing  Agency's  plans  and  specifications  for  such  connection, 
as  provided  for  in  Paragraph  9;  and  provided,  further,  that  any 
such  connection  shall  not  unreasonably  interfere  with  or  impair 
the  operation  of  such  lines  (except  as  reasonably  necessary 
during  the  actual  connection  thereto),  nor  shall  Agency's 
connection  interfere  with  the  ability  of  such  lines  to  meet  the 
needs  of  City  created  by  the  development,  use  and  operation  of 
the  Facilities  and  City's  Rooftop  Surface  as  provided  herein 
and  in  the  Easement  Agreement. 

(b)  Agency's  connections  to  such  lines  shall  be 
designed  and  installed  in  a manner  satisfactory  to  City  to 
ensure  that  any  charges  for  Agency' s use  of  such  lines  for  any 
sanitary,  storm  sewer  or  other  services  will  be  separately 
billed  to  Agency,  and  City  will  have  no  liability  therefor 
except  as  expressly  provided  in  the  Easement  Agreement.  In 
addition.  Agency  shall  reimburse  City  upon  demand  for  all  costs 
and  expenses  incurred  by  City  in  connection  with  the  mainte- 
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nance,  repair,  reconstruction  or  replacement  of  such  lines,  or 
any  part  thereof,  arising  as  a consequence  of  or  otherwise 
equitably  allocable  to  Agency's  connection  with  or  use  of  such 
lines.  Agency  shall  indemnify  City  and  hold  City  harmless  from 
and  against  any  and  all  loss,  cost,  liability,  damage  and 
expense  (including  reasonable  attorneys'  fees  and  costs)  in- 
curred by  City  as  a consequence  of  or  arising  out  of  Agency's 
connection  with  or  use  of  such  lines,  except  that  Agency  shall 
not  be  required  to  indemnify  and  hold  City  harmless  from  any 
such  damages  arising  from  the  active  negligence  or  wilfull  act 
or  omission  of  City  or  to  the  extent  expressly  permitted  under 
the  Easement  Agreement. 

9.  CONSTRUCTION  OF  IMPROVEMENTS 

9 . 1 Definitions . 


(a)  The  term  "Agency's  Improvements"  shall  mean  any 
buildings,  structures  or  other  improvements  now  or  hereafter 
erected  or  constructed  on  Agency's  Rooftop  Surface; 

(b)  The  term  "Pedestrian  Bridges"  shall  mean  one  or 
more  pedestrian  bridges  constructed  from  the  CB-2  Property  to 
the  Convention  Center  Rooftop  Surface  above  Howard  Street; 
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(c)  The  term  "Developer’s  Improvements"  shall  mean 
any  buildings,  structures  or  other  improvements  now  or  hereaf- 
ter erected  on  Developer's  Rooftop  Surface; 

(d)  The  term  "City's  Improvements"  shall  mean  any 
buildings,  structures  or  other  improvements  now  or  hereafter 
erected  or  on  City's  Rooftop  Surface; 

(e)  When  used  in  connection  with  Agency's  Improve- 
ments, Developer's  Improvements  or  City's  Improvements,  the 
term  "Initial  Construction"  shall  mean  all  construction  activi- 
ties in  connection  with  the  initial  development  of  Agency's 
Rooftop  Surface,  Developer's  Rooftop  Surface  or  City's  Rooftop 
Surface,  as  applicable. 

(f)  The  term  "Construction  Documents"  for  any  im- 
provements to  be  constructed  on  the  Convention  Center  Rooftop 
Surface  shall  mean  the  Basic  Concept  Drawings,  the  Schematic 
Drawings,  the  Preliminary  Construction  Documents,  and  the  Final 
Construction  Documents  relating  to  such  improvements,  as  each 
of  those  terms  is  more  particularly  described  in  Part  III  of 
the  Scope  of  Development  (Attachment  No.  5 to  the  DDA) . 

9 . 2 Compliance  with  Redevelopment  Requirements. 

Agency  shall  be  solely  responsible  for  determining 
whether  the  Construction  Documents  for  any  improvements  to  be 
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constructed  on  the  Convention  Center  Rooftop  Surface  are  in 
compliance  with  the  applicable  requirements  of  the  Redevelop- 
ment Plan,  the  Declaration  of  Restrictions,  the  DDA  and  the 
CB-3  Project  Lease. 

9 . 3 Submission  of  Construction  Documents . 

Agency  shall  prepare  or  cause  to  be  prepared  and 
submit  to  City  the  Construction  Documents  for  Agency's  Improve- 
ments and  Developer's  Improvements  for  review,  approval  and 
comment  by  City  as  provided  in  Paragraph  9.4.  Such  preparation 
and  submission  shall  be  on  or  before  the  times  established  in 
the  Schedule  of  Performance  (Attachment  No.  6 to  the  DDA,  as 
extended  as  provided  in  the  DDA)  (the  "Schedule  of  Perfor- 
mance"). City  shall  prepare  and  submit  to  Agency  and  Developer 
the  Construction  Documents  for  City's  Improvements  for  review 
and  approval  by  Agency,  and  for  review  and  comment  by  Develop- 
er, all  as  provided  in  Paragraph  9.6. 

9 . 4 City's  Review  of  Construction  Documents. 

(a)  City  shall  be  entitled  to  review  and  reasonable 
approval,  in  a timely  manner  consistent  with  the  time  for 
Agency  and  Developer  submissions  as  set  forth  in  the  Schedule 
of  Performance,  of  the  Construction  Documents  for  Agency's 
Improvements  and  Developer's  Improvements  only  for  matters  of 
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(i)  structural  soundness  and  engineering  compatibility  with 
City's  Improvements  and  the  Facilities,  and  (ii)  compatibility 
with  City's  Building  Systems.  City  shall  not  be  entitled  under 
this  Lease  to  review  or  approve  the  Construction  Documents  for 
Agency's  Improvements  or  Developer's  Improvements  for  compli- 
ance with  building  codes  or  regulations,  or  any  other  applica- 
ble law  or  regulation  relating  to  construction  standards  or 
requirements,  or  the  interiors  of  structures. 

(b)  In  addition  to  the  review  rights  provided  City 
under  Paragraph  9.4(a),  City  shall  be  entitled  to  review  the 
Construction  Documents  for  Agency's  Improvements  and  Develop- 
er's Improvements  to  ensure  that  such  improvements  and  the  use 
thereof,  and  the  construction  process  as  outlined  therein,  will 
not  result  in  a Materially  Adverse  Structural  Effect  by  Agency; 
provided  that  City's  review  for  such  purpose  shall  be  subject 
to  all  of  the  requirements  and  limitations  of  Paragraphs 
5.6(c),  (e)  and  (f).  City  shall  also  have  the  right  to  review 
and  comment  on  the  Construction  Documents  for  Agency's  Improve- 
ments, and  to  review  and  comment  on  the  Construction  Documents 
for  Developer's  Improvements,  with  respect  to  architectural 
appearance  and  aesthetics,  and  landscape  design,  but  shall  have 
no  approval  rights  with  respect  thereto  except  as  set  forth  in 
Subparagraph  (a). 

(c)  Agency  and  City  hereby  acknowledge  that  there 
are  currently  vents  housed  in  freestanding  structures  on  the 


59 


yfjii  i t ^i  ta^moo  ■ . e^a3«T<rtroT<|?»l  ■ J 

'i/^  &*tr>3^i>ooer  ftoi3oin:f]rao5;'Arf7<  3-vo'^t^^  *»*»J  ai/f* 

-4i?|l^^J  Ttot  A3-tl;^Wc»^f^flil ; a * ^4i.aja»v»t»!i'«.l  » 

^ tfd  a^  iw  9 oflMl 

la  pr^^XA-'* 

,e©*jui;:-xnLf«'  ^ ro  ,a5nflfl»ii/.Tp^H 

. AjjM 

VlTsy^  b&btv:^>.Tjc|  aXfipit’  «?oive'i/ .^rtit.,  ‘'id)'-  >v 

«4l.  W9iV«rr  o;^' »d  Xl«4»9f  vl«)#.« 

, bii;iB-  iifoCi  . #i'f^aatoo<^  .noi-'oi.aJ'a^^H 

v^  a:r^<a«eyba<5mt  rfo»/a  a 

iiiw  i>»/t ^ U*bO!- ««  a^^^'^qv  bflt  baa  ,--,loo^a«K 

iV^k’-ak'-^  ' 9a'7«>vbA  » «i  aiuaa«' ^ogl 

<itt  *!tiiirtb  ©eotpgq^^  iV!#^  a ' t>iJD  SgdS>  g^>biva^p 

»4qfciv»aTB€''tl.o 

VoaiVi ‘i  "U'  4U.JX  J t 

-^avtx^rgror  c:^nSriiW90^  noi;>oo 

' aol;jo/n-^3no0'  »rtt 

i ttkHi'  ^itd  ■. rtp^mitb  d||Pe' ..  v«iS^r:^ar(Ste  'JbAi|\. ■■•,«5a<i*t''- 

ftt*  i«*»  fpiaqs9i'  ftrJh^  #lil^i  ^ 

.(M,f,  r(q»'7^ir}a< 

J#4t  ^anaii'  Y3n<»tSA  '" 

«43  ^ ;p|tAfroad:?*s»r»^'.,/:n  > 4:J-i?fv  , y,Xp|t»iaut>-., 


:^ib  ;,'(3i>;  ’Nia  H®')  ,.  j 

at©  rro*;  ^riaianrog, 

iMWcriaKl  ‘r*2aqoX>vaa  2ol 


Convention  Center  Rooftop  Surface  (collectively,  the  "Vents") 
which  may  need  to  be  restructured  in  order  to  accommodate 
Agency's  Improvements  and  Developer's  Improvements.  In  addi- 
tion to  the  other  approval  rights  of  City  under  this  Paragraph 
9.4,  City  shall  have  the  right  to  disapprove  any  proposed 
restructuring  of  the  Vents  if  City  in  its  reasonable  discretion 
determines  that  the  proposed  restructuring  will  materially 
adversely  affect  the  ability  of  the  Vents  to  fully  serve  the 
purpose  for  which  they  are  originally  intended  to  serve;  pro- 
vided that  if  the  Agency  or  Developer  shall  dispute  the  City's 
disapproval  hereunder,  the  question  of  whether  the  proposed 
restructuring  will  materially  adversely  affect  the  ability  of 
the  vents  to  fully  serve  the  purposes  for  which  they  are  origi- 
nally to  serve  (and  the  reasonableness  of  the  City's  disap- 
proval) shall  be  submitted  to  arbitration  pursuant  to 
Paragraph  30.1. 

(d)  City's  review  and  approval  of  the  Construction 
Documents  for  Agency's  Improvements  and  Developer's  Improve- 
ments pursuant  to  this  Paragraph  9 shall,  subject  to  the  stan- 
dards and  limitations  of  this  Paragraph  9.4,  be  final  and 
conclusive  except  where  it  is  required  to  be  reasonably  exer- 
cised. City  undertakes  to  act  in  good  faith  in  the  review  and 
approval  of  Construction  Documents  for  Agency's  Improvements 
and  Developer's  Improvements.  City  will  not  subsequently 
disapprove  or  require  changes  in  the  Construction  Documents  for 
Agency's  Improvements  or  Developer's  Improvements  (except  by 
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mutual  agreement  with  Agency,  and  in  the  case  of  Construction 
Documents  for  Developer's  Improvements,  Developer  as  well)  in, 
or  in  a manner  which  is  inconsistent  with,  matters  which  it  has 
previously  approved  and  which  are  within  the  scope  of  its 
approval  rights  hereunder.  If  there  is  disagreement  between 
City  and  Agency,  or  between  City  and  Developer,  as  to  whether 
or  not  a matter  contained  in  a particular  submittal  has  been 
previously  approved  or  is  within  the  scope  of  the  City's  ap- 
proval rights  hereunder.  City's  reasonable  judgment  shall  apply 
in  resolving  the  disagreement,  subject  to  arbitration  pursuant 
to  Paragraph  30.1  as  to  the  fact  in  dispute  (and  not  the  rea- 
sonableness of  City's  judgment). 

9 . 5 Scope  of  Submission  of  Construction  Documents. 

The  following  provisions  shall  apply  to  all  submis- 
sions of  Construction  Documents  to  City  and  Agency,  as  the  case 
may  be,  for  Agency's  Improvements,  Developer's  Improvements  or 
City's  Improvements.  Each  successive  stage  of  such  Construc- 
tion Documents  is  intended  to  constitute  a further  development 
and  refinement  from  the  previous  stage.  The  Schematic  Drawings 
are  intended  to  refine  those  design  elements  shown  on  the  Basic 
Concept  Drawings  and  to  set  forth  basic  design  concepts  in 
areas  where  the  Basic  Concept  Drawings  do  not  show  the  same. 
The  Preliminary  Construction  Documents  to  Agency' s Improvements 
or  Developer's  Improvements  shall  incorporate  any  City 
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conditions,  modifications  and  changes  specified  by  City  in 
accordance  with  the  standards  and  limitations  set  forth  in 
Paragraph  9.4  for  City  approval  of  the  Schematic  Drawings,  and 
the  Preliminary  Construction  Documents  for  City's  Improvements 
and  Developer's  Improvements  shall  incorporate  any  Agency 
conditions,  modifications  and  changes  specified  by  the  Agency 
for  its  approval  of  the  Schematic  Drawings.  Preliminary  Con- 
struction Documents  shall  be  in  sufficient  detail  and  complete- 
ness to  show  that  the  improvements  covered  thereby  and  the 
construction  thereof  will  be  in  compliance  with  the  provisions 
of  Paragraph  9.4(b),  and  matters  previously  approved  by  City. 
The  Final  Construction  Documents  shall  be  a final  development 
of  and  be  based  upon  and  conform  to  the  approved  Preliminary 
Construction  Documents  and  shall  incorporate  any  City  condi- 
tions, modifications  and  changes  specified  by  City  in  accor- 
dance with  the  standards  and  limitations  set  forth  in  Paragraph 
9.4  for  its  approval  of  the  Preliminary  Construction  Documents 
and  any  Agency  conditions,  modifications  and  changes  specified 
by  the  Agency  for  its  approval  of  the  Preliminary  Construction 
Documents.  The  Final  Construction  Documents  shall  include  all 
drawings,  specifications  and  documents  necessary  for  the  con- 
struction and  completion  of  Agency's  Improvements,  Developer's 
Improvements  and  City's  Improvements,  in  accordance  with  this 
Lease . 
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9.6 


Agency's  and  Developer's  Review  of  Construction 


Documents . 


(a)  Developer  shall  have  the  right  of  reasonable 
review  and  comment,  only  with  respect  to  the  Schematic  Drawings 
for  City's  Improvements.  Such  right  of  reasonable  review  and 
comment  by  Developer  shall  be  based  solely  on  and  limited  to 
whether  City's  Improvements  are  compatible  with  Agency's  Im- 
provements and  Developer's  Improvements  with  respect  to  the 
quality  and  type  of  exterior  materials,  pedestrian  access 
points,  and  delivery  and  service  areas. 

(b)  Agency  and  Developer  each  undertake  to  act  in 
good  faith  in  the  review  and  approval,  or  the  review  and  com- 
ment, as  applicable,  with  respect  to  the  Construction  Documents 
for  City's  Improvements.  Agency  will  not  subsequently  disap- 
prove or  require  changes  (except  by  mutual  agreement  with  City) 
in,  or  in  a manner  which  is  inconsistent  with,  matters  which 
Agency  has  previously  approved.  If  there  is  disagreement  as  to 
whether  or  not  a matter  contained  in  a particular  submittal  has 
been  previously  approved.  Agency's  reasonable  judgment  shall 
apply  in  resolving  the  disagreement. 

(c)  Nothing  in  this  Lease,  including  without  limita- 
tion any  provision  of  this  Paragraph  9.6,  shall  be  construed  to 
limit  Agency's  rights  with  respect  to  the  Developer's 
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Construction  Documents  under  the  DDA,  and,  with  respect  to  the 
Developer's  and  City's  Construction  Documents,  under  the  CB-3 
Project  Lease  and  pursuant  to  the  Redevelopment  Plan.  Agency 
shall  have  the  right  of  review  and  approval,  in  its  sole  dis- 
cretion, as  to  the  Construction  Documents  for  City's  Improve- 
ments and  (subject  to  the  provisions  of  the  DDA)  as  to  the 
Construction  Documents  for  the  Developer's  Improvements. 

9 . 7 Changes . 

No  changes  shall  be  made  in  any  Construction  Docu- 
ments for  City's  Improvements,  Agency's  Improvements,  or  Devel- 
oper's Improvements  approved  under  this  Lease  by  City  or  Agency 
(including  the  Final  Construction  Documents  in  the  case  of 
approvals  by  City)  as  to  elements  previously  approved  or  re- 
quired to  be  approved  under  this  Paragraph  9,  without  the 
express  written  consent  from  the  entity  whose  approval  is 
required  under  this  Paragraph  9;  provided,  however,  if  certain 
materials  approved  by  the  Agency  or  City  are  not  available  for 
construction,  the  Developer  may  substitute  materials  which  are 
the  architectural  equivalent  as  to  aesthetic  appearance,  quali- 
ty, color,  design  and  texture,  as  determined  by  the  Agency  and 
as  those  matters  which  are  required  hereunder  to  be  approved  by 
City,  as  determined  by  the  City  in  the  exercise  of  reasonable 
discretion.  Any  dispute  concerning  the  exercise  by  the  Agency 
of  its  discretion  provided  for  in  the  immediately  preceeding 
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sentence  shall  be  submitted  to  arbitration  pursuant  to 
Paragraph  30.1.  Agency  and  City  as  to  matters  subject  to  City 
approval  shall  expeditiously  respond  to  a requested  change  in 
the  Final  Construction  Documents,  in  writing,  but  in  any  event 
within  twenty-one  (21)  days  after  submission  of  the  request  to 
Agency  and/or  City.  No  change  requiring  Agency  or  City  approv- 
al shall  be  implemented  until  such  approval  has  been  obtained. 

9 . 8 As-Built  Documents. 

Agency  shall  use  due  diligence,  or  shall  cause  Devel- 
oper to  use  due  diligence,  to  furnish  to  City  the  as-built 
plans,  specifications  and  surveys  for  Agency's  Improvements  and 
Developer's  Improvements.  Agency  shall  include,  or  shall  cause 
to  be  included  by  Developer,  in  every  general  construction 
contract  for  Agency's  Improvements  or  Developer's  Improvements, 
a clause  requiring  the  contractor  to  deliver  as-built  plans, 
specifications  and  surveys  for  all  work  performed  by  the  con- 
tractor or  any  subcontractor  within  a reasonable  time  after 
construction  has  been  completed. 

9 . 9 Conflict  Between  Redevelopment 

Requirements  and  Building  Standards. 

(a)  City  shall  not  withhold  any  required  approval  of 
elements  of  the  Construction  Documents  for  Agency's  Improve- 
ments or  Developer's  Improvements,  or  changes  thereto,  required 
by  any  governmental  body  if  the  following  has  occurred:  (i) 
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City  has  been  afforded  a reasonable  opportunity  to  discuss  such 
element  or  change  with  the  governmental  body  having  jurisdic- 
tion of  and  requiring  such  element  or  change,  and  with  the 
Agency's  or  Developer's  architect;  and  (ii)  Agency's  or  Devel- 
oper's architect  shall  have  fully  cooperated  with  City  and  with 
the  governmental  body  having  jurisdiction  in  seeking  reasonable 
modifications  of  such  requirement,  or  reasonable  design  modifi- 
cations of  Agency's  Improvements  or  Developer's  Improvements, 
or  some  combination  thereof,  all  to  the  end  that  a design 
solution  reasonably  satisfactory  to  City  and  approved  by  it,  as 
to  matters  subject  to  its  approval  under  this  Paragraph  9,  may 
be  achieved  despite  the  imposition  of  said  requirement.  Not- 
withstanding the  foregoing  provisions  of  this  Paragraph  9.9(a), 
in  no  event  shall  City  be  required  to  approve  any  element  of 
any  Construction  Document  for  Agency's  Improvements  or  Develop- 
er's Improvements,  or  changes  therein  required  by  a governmen- 
tal body  if  the  same  would  result  in  a Materially  Adverse 
Structural  Effect  by  Agency,  provided  that  City's  review  and 
approval  for  such  purposes  shall  be  limited  to  all  of  the 
requirements  and  limitations  of  Paragraphs  5.6(c),  (e)  and  (f). 

(b)  City  and  Agency  recognize  that  the  kind  of 
conflict  described  in  this  Paragraph  9.9  may  arise  at  any  stage 
in  the  preparation  of  the  Construction  Documents  for  Agency's 
Improvements  or  Developer's  Improvements,  but  that  it  is  more 
likely  to  arise  at  or  after  the  time  of  the  preparation  of  the 
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Final  Construction  Documents  and  may  arise  in  connection  with 
the  issuance  of  building  permits  by  the  Bureau  of  Building 
Inspections  of  the  City  and  County  of  San  Francisco.  Accord- 
ingly, time  may  be  of  the  essence  when  such  a conflict  arises. 
City  agrees  to  use  its  best  efforts  to  expeditiously  reach  a 
solution  that  is  mutually  satisfactory  to  such  Bureau  of  Build- 
ing Inspections,  City,  Agency  and  the  Developer. 

9.10  Method  of  Approval  by  City. 

(a)  Subject  to  the  standards  and  limitations  of  this 
Paragraph  9,  City’s  review  and  approval  of  Construction  Docu- 
ments for  Agency's  Improvements  and  Developer’s  Improvements 
shall  mean  and  require  as  to  each  of  the  submittals  (namely 
Basic  Concept  Drawings,  Schematic  Drawings,  Preliminary  Con- 
struction Documents  and  Final  Construction  Documents)  review 
and  approval  by  the  Chief  Administrative  Officer  of  the  City 
and  County  of  San  Francisco.  Such  review  and  approval  by  City 
shall  be  independent  of  any  approvals  that  Agency  or  Developer 
may  be  required  to  obtain  from  the  City  and  County  of  San 
Francisco  (including  from  the  Bureau  of  Building  Inspections 
and  the  Department  of  Public  Works  thereof)  under  the  require- 
ments of  applicable  municipal  law,  and  review  and  approval  by 
City  under  this  Paragraph  9 shall  in  no  way  be  deemed  to  be 
approval  under  such  requirements  or  in  any  way  affect  the 
nature  or  manner  of  approvals  required  under  such  laws. 
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(b)  Subject  to  the  standards  and  limitations  of  this 
Paragraph  9,  City  shall  approve  or  disapprove  the  Construction 
Documents  for  Agency's  Improvements  and,  where  applicable. 
Developer's  Improvements  in  writing,  within  the  times  estab- 
lished in  the  Schedule  of  Performance.  Failure  by  City  to 
either  approve  or  disapprove  within  the  times  provided  therein 
shall  entitle  Agency  and  Developer  to  an  extension  in  complet- 
ing its  construction  obligations  under  this  Paragraph  9 for  the 
period  of  such  delay.  Placing  the  written  approval  or  disap- 
proval by  City  in  the  mail  or  hand-delivery  within  the  times 
established  by  the  Schedule  of  Performance  shall  be  deemed 
timely . 


(c)  If  City  disapproves  the  Construction  Documents 
for  Agency's  Improvements  or  Developer's  Improvements,  in  whole 
or  in  part.  City  in  the  written  disapproval  may  also  propose 
changes  and  make  other  recommendations  as  to  those  items  sub- 
ject to  City  approval  under  this  Paragraph  9.  A resubmittal 
may  be  made  as  expeditiously  as  possible.  Agency  may  continue 
to  make,  or  cause  to  be  made,  resubmissions  until  the  submis- 
sion is  approved  or  until  the  time  for  resubmission  expires. 
If  City  disapproves  the  Schematic  Drawings  for  Agency's  Im- 
provements or  Developer's  Improvements,  Agency  shall  have  an 
additional  thirty  (30)  days  to  resubmit  such  drawings  and  the 
date  for  submission  of  Preliminary  Drawings  for  Agency's  Im- 
provements or  Developer's  Improvements,  as  applicable,  shall  be 
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extended  for  thirty  (30)  days  if  and  only  if  work  on  such 
Preliminary  Drawings  cannot  proceed  in  a meaningful  manner 
until  approval  of  such  Schematic  Drawings. 

9.11  Method  of  Approval  by  Agency. 

Review  and  approval  by  Agency  of  the  Construction 
Documents  for  City's  Improvements  shall  mean  and  require  review 
and  approval  only  by  Agency's  staff,  and,  if  deemed  necessary 
by  Agency's  staff,  the  governing  body  of  the  Agency.  Agency 
shall  approve  or  disapprove  the  Construction  Documents  for 
City's  Improvements,  in  writing,  within  the  times  to  be  mutual- 
ly agreed  to  by  City  and  Agency,  consistent  with  the  Schedule 
of  Performance  (Attachment  No.  6 to  the  DDA)  . The  placing  of 
written  approval  or  disapproval  by  Agency  in  the  mail  or 
hand-delivery  within  the  times  so  agreed  upon  shall  be  deemed 
timely.  If  Agency  disapproves  the  Construction  Documents  for 
City's  Improvements,  in  whole  or  in  part.  Agency  in  the  written 
disapproval  may  also  propose  changes  and  make  other  recommenda- 
tions. A resubmittal  shall  be  made  by  City  as  expeditiously  as 
possible.  City  shall  continue  making  resubmissions  until  the 
submissions  are  approved  by  Agency. 
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9 . 12  Obligation  to  Commence  Construction  of 

Improvements  on  Leased  Rooftop  Surface . 

[Note:  THIS  SECTION  IS  TO  BE  REVISED  TO  CONFORM  WITH 
SIMILAR  PROVISIONS  IN  THE  AGREEMENT  TO  LEASE] 

(a)  Agency  shall,  in  accordance  with  the  times  set 
forth  in  the  Schedule  of  Performance,  construct,  or  cause  to  be 
constructed.  Agency's  Improvements  and  Developer's  Improvements 
in  accordance  with  the  respective  Construction  Documents  for 
such  improvements  approved  by  City  as  to  those  items  requiring 
City  approval  under  the  provisions  of  this  Paragraph  9. 

(b)  City  shall,  in  accordance  with  the  times  set 
forth  in  the  schedule  of  performance  therefor  approved  by  the 
Agency,  construct  City's  Improvements  in  accordance  with  the 
Construction  Documents  for  such  improvements  approved  by  the 
Agency,  except  to  the  extent  such  requirement  has  been  delayed 
or  deferred  by  City  with  the  approval  of  the  Agency. 

(c)  In  the  event  that  the  load-bearing  capacity  of 
the  Leased  Rooftop  Surface  is  less  than  the  capacity  set  forth 
on  Exhibit  C attached  hereto  (the  "Assumed  Rooftop  Capacity"), 
Agency  shall  make  reasonable  efforts  to  modify  Agency's  Im- 
provements or  to  cause  the  modification  of  Developer' s Improve- 
ments so  that  the  actual  load-bearing  capacity  of  the  Leased 
Rooftop  Surface  will  accommodate  such  modified  improvements. 
Notwithstanding  the  provisions  of  Paragraph  9.12(a),  Agency 
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shall  be  relieved  of  its  obligations  to  construct  Agency's 
Improvements  and  Developer's  Improvements  if  it  is  not  economi- 
cally feasible  to  modify  such  improvements  to  meet  the  actual 
load-bearing  capacity  of  the  Leased  Rooftop  Surface  because  of 
either:  (i)  the  increase  in  construction  costs  attributable  to 
such  modifications;  or  (ii)  any  reductions  in  size  in  Agency's 
Improvements  or  Developer's  Improvements  required  by  reason  of 
such  modifications.  If  there  is  any  dispute  with  respect  to 
the  actual  load-bearing  capacity  of  the  Leased  Rooftop  Surface 
or  the  economic  feasibility  of  any  modifications  to  Agency' s 
Improvements  or  Developer's  Improvements  necessary  to  accommo- 
date such  actual  load-bearing  capacity,  the  matter  shall  be 
submitted  to  arbitration  (joining  the  Developer)  pursuant  to 
Paragraph  30.1.  Agency's  time  to  perform  its  obligations  with 
respect  to  the  Leased  Rooftop  Surface  shall  be  extended  to 
accommodate  any  reasonable  delays  caused  by  required  modifica- 
tions to  the  Agency' s Improvements  or  program  or  the  Develop- 
er's Improvements  or  program. 

Agency  acknowledges  and  agrees  that  the  sole  effect 
of  the  Assumed  Rooftop  Capacity  not  in  fact  being  true  is 
expressly  set  forth  in  this  Paragraph  9.12  and  in  Paragraph 
9.19.  In  no  event  shall  City  be  liable  in  any  manner  whatsoev- 
er to  Agency,  Developer  or  any  other  person  or  entity  on  ac- 
count of  the  Assumed  Rooftop  Capacity  not  in  fact  being  true. 
Agency  and/or  Developer  shall  be  entitled  to  exercise  any 
rights  such  entities  may  otherwise  have  to  recover  damages  from 
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the  outside  engineering  firm  retained  by  City  to  determine  the 
Assumed  Rooftop  Capacity  which  are  caused  by  the  actual  load- 
bearing  support  of  the  Leased  Rooftop  Surface  being  less  than 
the  Assumed  Rooftop  Capacity;  provided,  however,  that  the  exer- 
cise such  right  shall  be  subordinate  and  subject  to  City's 
rights  to  recover  damages  it  suffers  as  a result  of  there  in 
fact  being  such  a lesser  load-bearing  support. 

(d)  In  the  event  Agency  is  relieved  of  its  obliga- 
tion under  this  Paragraph  9 to  construct  Agency's  Improvements 
and  Developer's  Improvements,  Agency,  City  and  Developer,  as  to 
its  Sublease,  shall  each  have  the  option  to  terminate  this 
Lease  upon  thirty  (30)  days'  written  notice  to  the  other. 

9 . 13  Conditions  to  Commencement  of  Initial  Construction 
on  Leased  Rooftop  Surface.  Except  as  expressly  permitted  under 
the  Agreement  to  Lease,  Agency  shall  not  undertake  any  work, 
nor  permit  the  undertaking  of  any  work,  in  connection  with  the 
Initial  Construction  of  Agency's  Improvements  or  Developer's 
Improvements  (including,  without  limitation,  any  work  required 
to  prepare  the  Leased  Rooftop  Surface  for  construction  of  any 
of  such  improvements  or  the  delivery  to,  or  placement  of,  any 
building  or  construction  materials  of  any  kind  or  nature  upon 
the  CB-3  Property  or  the  Convention  Center  Rooftop  Surface) 
until  each  of  the  following  events  shall  have  occurred: 
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(a)  City  shall  have  approved,  to  the  extent  required 
by  and  subject  to  the  standards  and  limitations  of  this  Para- 
graph 9,  the  Final  Construction  Documents  for  the  proposed 
Initial  Construction; 

(b)  All  permits,  licenses,  authorizations  and  ap- 
provals for  the  commencement  of  such  Initial  Construction,  as 
required  by  any  governmental  bodies,  agencies,  commissions  or 
departments  having  or  claiming  jurisdiction  with  respect  to 
such  construction,  shall  have  been  procured  and  paid  for  in 
accordance  with  applicable  law,  and  it  reasonably  appears  that 
all  other  permits,  licenses,  authorizations  and  approvals 
required  to  complete  fully  such  Initial  Construction  will  be 
available  when  needed; 

(c)  Any  Event  of  Default  theretofore  occurring 
hereunder  shall  have  been  fully  and  completely  cured;  and 

(d)  City  has  received  a certificate  from  Agency  that 
any  construction  guarantees  and  bonds  which  Developer  is  re- 
quired to  provide  to  Agency  pursuant  to  the  DDA  as  a condition 
to  commencement  of  construction  of  the  Developer's  Improvements 
have  been  delivered  to  Agency  and  are  in  full  force  and  effect. 

9.14  Notice  of  Commencing  Work.  City  and  Agency  shall 
give  each  other  written  notice  of  their  intent  to  begin  any 
construction  work  upon  the  Convention  Center  Rooftop  Surface 
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(and  Agency  shall  cause  Developer  to  give  such  notice  with 
respect  to  Developer  commencing  such  construction)  not  later 
than  thirty  (30)  days  prior  to  the  earlier  of  the  proposed  date 
of  commencement  of  such  work,  or  the  proposed  date  for  the 
first  delivery  to  the  CB-3  Property  of  any  building  or  con- 
struction materials  of  any  kind  or  nature  with  respect  to  such 
work . 


9.15  General  Manner  of  Construction.  All  development  and 
construction  work  on  the  Convention  Center  Rooftop  Surface 
(whether  Initial  Construction  or  Subsequent  Construction,  as 
that  term  is  defined  in  Paragraph  10.1(a))  shall  be  performed 
in  accordance  with  the  approved  Construction  Documents  for  such 
improvements,  and  in  compliance  with:  (a)  all  applicable  laws, 
ordinances  and  regulations  of  any  governmental  authority  having 
jurisdiction  over  such  construction;  (b)  all  permits,  licenses, 
authorizations  and  approvals  issued  by  any  such  governmental 
authority  for  such  construction;  (c)  the  terms  and  conditions 
of  the  Redevelopment  Plan  and  the  DDA  as  determined  by  the 
Agency;  and  (d)  any  written  rules,  regulations  or  agreements 
adopted  pursuant  to  the  provisions  of  the  Coordination  Agree- 
ment (if  such  work  is  performed  during  the  term  of  that  agree- 
ment) . All  such  work  shall  also  be  done  promptly  and  in  a good 
and  workmanlike  manner. 
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9.16  Agency's  Liability  for  Costs  of  Construction. 


(a)  Subject  to  the  provisions  of  Paragraph  9.16(c), 
Agency  shall  perform  or  cause  the  performance  of  its  construc- 
tion obligations  under  this  Paragraph  9 at  its  or  Developer's 
sole  cost  and  expense,  and  City  shall  have  no  liability  for 
such  costs  or  expenses  except  as  otherwise  expressly  provided 
in  this  Lease  and  the  Easement  Agreement.  City  shall  have  the 
right  to  post  such  notices  of  nonresponsibility  on  or  about  the 
CB-3  Property  and  the  Convention  Center  Rooftop  Surface  as  are 
consistent  with  its  obligations  under  this  Lease. 

(b)  City  shall  pay  forty-five  percent  (45%)  of  the 
CB-3  Gardens  Construction  Costs,  as  set  forth  on  the  Gardens 
Construction  Budget  approved  pursuant  to  the  Agreement  to 
Lease.  City  acknowledges  that  prior  to  its  execution  of  this 
Lease  it  has  taken  all  legally  required  actions  for  the  appro- 
priation of  money  for  such  payment.  Agency  shall  give  City 
thirty  (30)  days  advance  written  notice  of  any  cost  or  expense 
for  which  Agency  desires  City  to  pay  its  pro  rata  share. 
Agency  shall  also  provide  City  with  such  supporting  documenta- 
tion or  other  information  available  to  the  Agency  as  City  may 
reasonably  require  to  determine  that  the  cost  or  expense  is 
payable  by  City  in  accordance  with  the  provisions  of  the  Gar- 
dens Construction  Budget  and  this  Lease.  City  shall  pay  to 
Agency  such  pro  rata  share  within  thirty  (30)  days  of  receiving 
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the  request  and  all  required  supporting  information  or  documen- 
tation. In  no  event  will  City  be  required  to  approve  any 
request  for,  or  make  payment  in  connection  with,  any  requested 
pro  rata  payment  of  less  than  One  Thousand  Dollars  ($1,000.00) 
(said  amount  to  be  carried  forward  to  the  next  pro  rata  payment 
request),  nor  more  frequently  than  monthly.  In  the  event  that 
City  and  Agency  cannot  resolve  any  dispute  regarding  City's 
obligation  to  pay  its  pro  rata  share  of  costs  under  this  Para- 
graph 9.16,  the  matter  shall  be  submitted  to  arbitration  in 
accordance  with  the  provisions  of  Paragraph  30.1,  provided  that 
amounts  not  in  dispute  shall  be  timely  paid. 

(c)  In  the  event  that  City  approves  a restructuring 
of  the  Vents  in  accordance  with  the  provisions  of  Paragraph 
9.4(c),  Agency  shall  pay  or  cause  Developer  (if  such  restruc- 
turing of  the  Vents  is  required  by  reason  of  Developer's  Im- 
provements) to  pay  all  costs  and  expenses  with  respect  thereto. 
City  shall  be  entitled  to  determine  whether  such  work  will  be 
done  by  or  at  the  direction  of  City,  or  of  Agency.  If  City 
elects  to  perform  such  work  itself,  the  provisions  of  Paragraph 
5.7(d)  with  respect  to  the  payment  by  Agency  of  the  costs  and 
expenses  of  eliminating  a Material  Adverse  Use  by  City  shall 
apply  to  the  payment  of  the  costs  and  expenses  of  restructuring 
the  Vents.  If  City  elects  to  have  Agency  or  Developer  perform 
or  direct  such  work,  such  work  shall  be  considered  to  part  of 
the  Initial  Construction  of  Agency's  Improvements  and/or  Devel- 
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oper's  Improvements,  as  applicable,  at  the  Developer's  cost  in 
either  case. 

9.17  Right  to  Stop  Work. 

(a)  At  all  times  during  the  Initial  Construction  and 
any  Subsequent  Construction  of  Agency's  Improvements  or  Devel- 
oper's Improvements,  City  and  its  authorized  representatives 
shall  have  the  right  to  enter  upon  and  inspect  the  Leased 
Rooftop  Surface  and  the  work  of  construction  thereon;  provided, 
that  City  shall  provide  reasonable  notice  to  Agency  and/or 
Developer,  as  applicable,  and  shall  be  accompanied  by  a repre- 
sentative of  Agency  and/or  Developer,  as  applicable.  City  shall 
be  under  no  duty  to  undertake  any  such  inspections,  and  City 
shall  have  no  liability  or  responsibility  for  any  failure  by 
City  to  make  any  such  inspections  or  for  any  failure  to  discov- 
er any  defects  or  deficiencies  in  any  construction  in  the  event 
City  makes  any  such  inspections.  City  shall  promptly  make 
available  to  Agency  and/or  Developer,  as  applicable,  the  re- 
sults of  any  inspections  conducted  pursuant  to  this  Paragraph 
9.17(a). 


(b)  In  addition  to  any  rights  or  powers  granted  City 
under  municipal  law.  City  under  this  Lease  shall  be  entitled  to 
order  any  and  all  work  of  construction  on  the  Leased  Rooftop 
Surface  to  cease  immediately  and  for  a period  of  twenty-four 
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(24)  hours  if  City  reasonably  and  in  good  faith  determines  that 
the  continuation  of  such  work  will  result  in  any  Materially 
Adverse  Structural  Effect  by  Agency;  provided,  however,  that  if 
the  Superior  Court  for  the  City  and  County  of  San  Francisco  is 
not  open  the  day  on  which  such  twenty-four  (24)  hour  period 
ends,  such  period  during  which  work  must  cease  may  be  extended 
to  5:00  p.m.  (P.S.T.)  on  the  next  day  such  court  is  open; 
provided,  that  City’s  right  to  stop  work  in  excess  of  twenty- 
four  (24)  hours  shall  be  subject  to  City's  good  faith  effort  to 
obtain  a court  order  of  the  type  described  below  in  Paragraph 
9.16(c)  within  such  twenty-four  (24)  hour  period.  In  all 
cases.  City  shall  attempt  to  notify  Agency  and/or  Developer  and 
obtain  their  cooperation  in  stopping  work  and  minimizing  any 
threat  of  a Material  Adverse  Structural  Effect  by  Agency  before 
ordering  any  persons  actually  on  the  Convention  Center  Rooftop 
Surface  to  stop  work.  City's  right  to  stop  work  under  this 
Paragraph  9.17  shall  be  absolute  and,  except  as  specifically 
provided  in  Paragraph  9.18,  City  shall  not  be  liable  to  Agency, 
Developer  or  any  other  person  or  entity  in  any  manner  whatsoev- 
er as  a consequence  of  the  exercise  of  such  right. 

(c)  In  addition  to  City's  right  to  stop  work  under 
Paragraph  9.17(b),  City  shall  be  entitled  to  have  the  continua- 
tion of  any  such  work  permanently  enjoined  upon  a determination 
in  the  Superior  Court  for  the  City  and  County  of  San  Francisco 
that  such  continuation  will  result  in  any  Materially  Adverse 
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structural  Effect,  and  shall  be  entitled  to  such  temporary 
injunctions  as  may  be  available  under  applicable  laws.  Any 
injunctive  relief  provided  by  such  court  shall  be  upon  such 
conditions  as  such  court  may  require,  including  the  posting  of 
a bond  to  cover  damages  for  which  City  could  be  held  liable 
under  applicable  laws  and  codes.  The  provisions  of  Paragraph 
5.6(e)  regarding  Agency's  obligation  to  eliminate  any  Material 
Adverse  Structural  Effect  shall  apply  to  any  such  effect  aris- 
ing during  any  construction  work  on  the  Leased  Rooftop  Surface. 
The  time  during  which  Agency  is  otherwise  required  under  this 
Lease  to  construct,  or  cause  to  be  constructed.  Agency's  Im- 
provements and  Developer's  Improvements  shall  be  extended  by 
any  delays  caused  by  City  exercising  its  right  under  this 
Paragraph  9.17  to  stop  such  work. 

9.18  Liability  for  Stopping  Work. 

(a)  Except  as  expressly  provided  in  Paragraph  5.6(d) 
and  this  Paragraph  9.18,  Agency  and  Developer  shall  bear  all 
risk  of  loss  whatsoever  arising  as  a consequence  of  City's 
exercise  of  its  right  under  Paragraph  9.17(b)  to  order  a cessa- 
tion of  work,  or  under  Paragraph  9.17(c)  to  obtain  an  injunc- 
tion, with  respect  to  any  construction  on  the  Leased  Rooftop 
Surface  (including  consequential  damages  and  any  other  loss, 
cost,  liability,  damage  or  expense  that  might  be  suffered  or 
incurred  by  Agency,  Developer,  any  general  contractor,  any 
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subcontractor,  materialman  or  supplier,  any  subtenant  or  other 
person  or  entity  claiming  any  interest  in  the  Leased  Rooftop 
Surface  under  or  through  Agency  or  Developer  as  a consequence 
of  City's  exercise  of  such  right).  Agency  and  Developer  shall 
be  entitled  to  recover  on  any  bond  posted  by  City  in  order  to 
obtain  an  injunction  under  Paragraph  9.16(c)  to  the  extent  and 
on  the  conditions  specified  by  the  court  issuing  such 
injunction. 


(b)  In  the  event  that  (i)  City  orders  cessation  of 
construction  work  pursuant  to  Paragraph  9.17(b),  (ii)  such  work 
was  being  performed  in  accordance  with  the  Construction  Docu- 
ments previously  approved  by  City,  and  (iii)  City  incorrectly 
determined  the  existence  or  imminent  threat  of  a Materially 
Adverse  Structural  Effect  by  Agency,  then  City  shall  be  liable 
solely  to  Agency  and  Developer,  and  solely  for  any  monetary 
penalties  or  increased  costs  of  construction  on  account  of  any 
construction  delay  resulting  from  City' s order  and  suffered  by 
Agency  or  Developer  under  any  construction  agreements  with  any 
contractors  or  subcontractors  as  a direct  result  of  City's 
order  to  stop  work.  Agency  and  Developer  hereby  expressly 
acknowledge  and  agree  that  in  no  event  shall  City  be  liable  to 
any  person  or  entity  (including  Agency  or  Developer)  for  any 
consequential  damages  of  any  nature  whatsoever,  including  loss 
of  use  or  business,  loss  of  profits,  or  any  other  damage  or 
loss  to  or  of  any  business  or  other  interests  (whether  of 
Agency,  Developer  or  any  other  person  or  entity) . 
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9.19  Damage  to  Convention  Center.  Except  as  provided  in 
Paragraph  9.12(c),  Agency  (and  Developer,  as  to  Developer's 
Rooftop  Surface)  shall  be  liable  for  any  damage  or  injury  to 
the  Convention  Center  or  any  other  part  of  the  Facilities 
caused  by  any  work  of  construction  on  the  Leased  Rooftop  Sur- 
face, including  without  limitation  any  leaks  caused  in  the  roof 
of  the  Convention  Center;  provided,  however,  that  Agency  and 
Developer  shall  not  be  liable  for  any  such  damage  or  injury 
which  would  not  have  occurred  if  the  load-bearing  capacity  of 
the  Leased  Rooftop  Surface  was  in  fact  at  least  as  great  as  the 
Assumed  Rooftop  Capacity  determined  as  provided  in 
Paragraph  9.12(c).  Subject  to  the  foregoing  exception.  Agency 
(and  Developer,  as  to  Developer's  Rooftop  Surface)  shall  indem- 
nify City  and  hold  City  harmless  from  and  against  any  and  all 
loss,  cost,  liability,  damage  and  expense,  including,  without 
limitation,  reasonable  attorneys'  fees  and  costs,  incurred  or 
suffered  by  City  arising,  in  whole  or  in  part,  out  of  any  such 
construction  or  any  defect  or  deficiency  in  the  design  or 
construction  thereof. 

9.20  Notice  of  Completion.  Upon  the  completion  of  any  of 
Agency's  Improvements  or  Developer's  Improvements,  Agency  shall 
file  or  cause  to  be  filed  in  a timely  manner  in  the  Official 
Records  of  the  City  and  County  of  San  Francisco,  California,  a 
Notice  of  Completion  with  respect  to  such  improvements.  Agency 
shall  also  provide  or  cause  to  be  provided  to  City  within  ten 
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(10)  days  after  receipt  thereof,  a Final  Certificate  of  Occu- 
pancy duly  issued  by  the  proper  governmental  authority  evidenc- 
ing Agency’s  or  Developer's  right  to  occupy  and  use  Agency's 
Improvements  or  Developer's  Improvements.  Upon  completion,  all 
such  work  shall  be  free  and  clear  of  all  liens  and  encumbrances 
of  any  nature  whatsoever,  including,  without  limitation.  Me- 
chanics' Liens;  provided,  however,  that  nothing  in  this  Para- 
graph 9.20  shall  prohibit  any  lien  permitted  under  Paragraph 
21.  Notice  of  Completion  hereunder  shall  not  be  deemed  a 
Certificate  of  Completion  and  Right  to  Occupy  which  shall  be 
issued  by  the  Agency  for  the  Developer's  Improvements  only  in 
the  manner  provided  in  the  DDA. 

10.  ALTERATION  OR  CHANGES;  SUBSEQUENT  CONSTRUCTION. 

10.1  Definition. 

(a)  The  term  "Subsequent  Construction"  shall  mean 
all  repairs,  reconstruction,  replacement,  addition,  expansion, 
restoration,  alteration  or  modification  of  any  of  City's  Im- 
provements, Agency's  Improvements  or  Developer's  Improvements, 
other  than  the  Initial  Construction  thereof. 

(b)  The  term  "Reconstruction"  shall  mean  any  Subse- 
quent Construction  (i)  in  accordance  with  Construction  Docu- 
ments originally  approved  by  City  or  Agency,  as  applicable,  or 
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(ii)  where  such  Subsequent  Construction  involves  replacement 
using  the  same  exterior  design,  exterior  materials,  exterior 
color  or  roof  as  originally  approved  by  City  or  Agency,  as 
applicable,  or  if  materials  originally  installed  are  not  rea- 
sonably available  or  do  not  meet  current  code  requirements,  the 
materials  involved  are  equal  in  quality,  durability  and  appear- 
ance to  the  materials  originally  used. 

10.2  Approval  Requirements. 

(a)  Any  Subsequent  Construction  (other  than  any 
Reconstruction,  or  any  demolition  or  razing  permitted  or  re- 
quired hereunder)  changing  the  density,  bulk  or  height  of  any 
of  City's  Improvements,  Agency's  Improvements  or  Developer's 
Improvements,  or  affecting  the  exterior  design,  exterior  mate- 
rials, exterior  color  or  the  roof  of  any  of  such  improvement 
(other  than  any  storefronts  on  Developer's  Improvements  which 
shall  be  governed  by  the  provisions  of  Paragraph  10.2(b))  shall 
require  the  approval  of  Agency  (in  the  case  of  such  Subsequent 
Construction  with  respect  to  City's  or  Developer's  Improve- 
ments) or  of  City  (in  the  case  of  such  City  required  approval 
of  Subsequent  Construction  with  respect  to  Agency's  Improve- 
ments or  Developer's  Improvements).  Such  approval  of  City 
shall  be  limited  to  the  matters  set  forth  in  Paragraph  9.4  (in 
the  case  of  Subsequent  Construction  with  respect  to  Agency's 
Improvements  or  Developer's  Improvements).  If  City  or  Agency 
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believes  any  Subsequent  Construction  regarding  the  Leased 
Rooftop  Surface  (in  the  case  of  Agency)  or  City's  Rooftop 
Surface  (in  the  case  of  City)  does  not  require  the  consent  of 
the  other  entity,  then  at  least  thirty  (30)  days  prior  to 
commencement  of  such  Subsequent  Construction,  the  entity  under- 
taking or  permitting  the  undertaking  of  such  Subsequent  Con- 
struction shall  so  notify  the  other  entity  in  writing.  Such 
notice  shall  be  accompanied  by  Final  Construction  Documents,  if 
any,  for  such  Subsequent  Construction.  Within  thirty  (30)  days 
after  receipt  of  such  notice  from  such  undertaking  entity,  the 
other  entity  shall  have  the  right  to  object  on  the  basis  that 
such  Subsequent  construction  requires  the  approval  of  the  other 
such  entity.  Any  dispute  regarding  whether  approval  of  Subse- 
quent Construction  is  required  under  this  Paragraph  10.2  may  be 
submitted  to  arbitration  pursuant  to  Paragraph  30.1. 

(b)  No  approval  need  be  obtained  for  Subsequent 
Construction  for  individual  storefronts  on  Developer's  Improve- 
ments if  such  Subsequent  Construction  complies  with  the  store- 
front criteria  contained  in  Exhibit  I to  this  Lease  and 
provided,  that  not  more  than  ten  percent  (10%)  of  individual 
storefronts  on  such  Improvements  may  fail  to  meet  such  criteria 
if  such  non-conforming  storefronts  are  otherwise  compatible 
with  the  first-class  design  standards  of  the  CB-3  Property. 
The  design  of  any  proposed  storefront  on  Developer's  Improve- 
ments which  does  not  meet  the  criteria,  but  which  Developer 
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believes  is  nonetheless  compatible  with  the  first-class  design 
standards  of  the  CB-3  Property  shall  be  submitted  to  Agency's 
Executive  Director  for  review  and  approval  as  provided  in  the 
Developer  Sublease  and  to  the  City  for  review  and  comment. 

10.3  Manner  of  Approval  of  Construction  Documents  for 

Subsequent  Construction . 

(a)  If  City's  approval  of  Construction  Documents  is 
required  under  this  Paragraph  10,  Agency  shall  prepare  and 
submit  to  City,  or  shall  cause  to  be  so  prepared  and  submitted. 
Schematic  Drawings,  Preliminary  Construction  Documents  and 
Final  Construction  Documents  for  such  proposed  Subsequent 
Construction.  If  Agency's  approval  or  Developer's  comments  of 
Construction  Documents  are  required  under  this  Paragraph  10, 
City  shall  prepare  and  submit  to  Agency  Schematic  Drawings, 
Preliminary  Construction  Documents  and  Final  Construction 
Documents  for  such  proposed  Subsequent  Construction.  All  such 
Construction  Documents  submitted  to  City  or  Agency  must  be 
complete.  Any  disapproval  by  City  or  Agency  shall  be  made  in 
writing  within  thirty  (30)  days  after  written  submission.  In 
addition,  if  City  (as  to  items  subject  to  its  approval)  or 
Agency  deems  the  Construction  Documents  submitted  to  it  to  be 
incomplete,  the  party  receiving  such  documents  shall  notify  to 
the  other  party  of  such  fact  within  thirty  (30)  days  after 
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written  submission  and  such  notification  shall  constitute  a 


disapproval  of  such  Construction  Documents. 

(b)  The  Final  Construction  Documents  submitted  to 
City  or  Agency  for  any  Subsequent  Construction  with  respect  to 
City's  Improvements,  Agency's  Improvements  or  Developer's 
Improvements  shall  be  sufficient  in  form  and  detail  to  the 
reasonable  satisfaction  of  the  party  requested  to  approve  the 
same  and  shall  conform,  except  as  specifically  allowed  by  such 
party,  to  the  approved  Schematic  Plans  and  Preliminary  Con- 
struction Documents.  If  any  revisions  or  corrections  of  Con- 
struction Documents  as  to  items  subject  to  approval  by  a party 
under  this  Paragraph  10  shall  be  required  by  any  governmental 
authority,  the  Chief  Administrative  Office  of  City  in  its 
capacity  as  landlord  hereunder  and  Agency,  whichever  is  the 
party  whose  approval  is  required,  shall  cooperate  in  efforts  to 
obtain  waiver  of  such  requirements  or  to  develop  a mutually 
acceptable  alternative.  If  no  such  alternative  is  developed, 
the  party  whose  approval  is  required  shall  be  bound  by  such 
revisions  or  corrections  if  they  are  not  inconsistent  with  the 
approved  Construction  Documents. 

(c)  City  and  Agency  shall  each  approve  or  disapprove 
Construction  Documents  for  Subsequent  Construction  that  are 
submitted  to  it  (and  any  proposed  changes  therein)  within  the 
times  established  in  Paragraph  10.3(a)  hereof.  Failure  by  City 
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or  Agency  to  either  approve  or  disapprove  within  such  times 
shall  be  deemed  a written  approval.  Any  disapproval  shall 
state  in  writing  the  reasons  for  disapproval.  City  and  Agency, 
upon  receipt  of  any  disapproval  by  the  other  party,  shall 
revise,  or  cause  the  revision  of,  such  portions  disapproved  in 
a manner  that  is  an  appropriate  evolution  of  previously  ap- 
proved Construction  Documents.  Revised  portions  of  the  Con- 
struction Documents  shall  be  resubmitted  to  City  or  Agency,  as 
applicable,  as  soon  as  possible  after  receipt  of  the  notice  of 
disapproval.  City  and  Agency,  as  applicable,  shall  approve  or 
disapprove  such  revised  portions  in  the  same  manner  and  within 
the  same  times  as  provided  in  Paragraph  10.3(a)  for  approval  of 
Construction  Documents  (and  any  proposed  changes  therein) 
initially  submitted  to  such  entity.  If  City  desires  to  make, 
with  respect  to  items  subject  to  City  approval,  or  Agency 
desires  to  make  any  substantial  change  in  the  Final  Construc- 
tion Documents  for  any  Subsequent  Construction  with  respect  to 
Agency's  Improvements  or  Developer's  Improvements  after  approv- 
al of  such  documents,  by  City,  or  if  City  desires  to  make  any 
substantial  change  in  the  Final  Construction  Documents  for  any 
Subsequent  Construction  with  respect  to  City' s Improvements, 
the  party  desiring  to  make  such  change  shall  submit  the  pro- 
posed change  to  the  other  party  for  its  approval  as  required 
hereunder.  If  such  Final  Construction  Documents  as  modified  by 
the  proposed  change  are  consistent  with  the  plans  previously 
approved,  the  other  party  shall  approve  the  proposed  change  and 
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notify  the  submitting  party  in  writing  within  thirty  (30)  days 
after  submission.  Such  change  in  the  Final  Construction  Docu- 
ments for  any  Subsequent  Construction  with  respect  to  City's 
Improvements,  Agency's  Improvements  or  Developer's  Improvements 
shall,  in  any  event,  be  deemed  approved  by  the  party  whose 
approval  is  required  unless  rejected,  in  whole  or  in  part,  by 
written  notice  thereof  by  such  party  setting  forth  in  detail 
the  reasons  therefor,  and  such  rejection  shall  be  made  within 
said  thirty  (30)  day  period. 

10.4  Construction  Schedule. 

(a)  Agency  shall  begin  and  complete,  or  shall  cause 
Developer  to  begin  and  complete,  all  Subsequent  Construction 
with  respect  to  Agency's  Improvements  and  Developer's  Improve- 
ments, and  City  shall  begin  and  complete  all  Subsequent  Con- 
struction with  respect  to  City's  Improvements,  within  the  time 
specified  in  a schedule  of  performance  to  be  submitted  to  and 
approved  by  Agency.  This  schedule  of  performance  is  also 
subject  to  Force  Majeure  and  to  revisions  from  time  to  time  as 
mutually  agreed  upon  in  writing  by  and  between  City  and  Agency. 

(b)  During  periods  of  any  Subsequent  Construction 
Agency,  as  applicable,  shall  submit  to  each  other,  as  applica- 
ble, written  progress  reports  when  and  as  reasonably  requested 
by  the  other  party  no  more  frequently  than  once  every  three  (3) 
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months,  except  that  during  the  last  four  months  during  such 
construction  such  reports  shall  be  submitted  monthly.  In 
addition.  City  and  Agency  will  submit  to  each  other  whatever 
progress  reports  it  submits  to  any  lender  financing  the  Subse- 
quent Construction.  The  reports  shall  be  in  such  form  and 
detail  as  may  reasonably  be  required  by  City  and  shall  include 
a reasonable  number  of  construction  photographs  (if  any)  taken 
since  the  last  report  submitted  by  Agency. 

10.5  Construction  to  Proceed  in  Reasonable  Manner.  Sub- 
ject to  the  provisions  of  Paragraph  9.5,  City  or  Agency,  as 
applicable,  shall  perform,  or  caused  to  be  performed,  any 
Subsequent  Construction  with  respect  to  City' s Improvements, 
Agency's  Improvements  or  Developer's  Improvements  so  as  not  to: 
(a)  cause  any  material  increase  in  the  cost  of  construction  of 
the  remainder  of  the  Convention  Center  Rooftop  Surface,  or  any 
part  thereof;  (b)  unreasonably  interfere  with  any  other  con- 
struction being  performed  in  the  Convention  Center  Rooftop 
Surface,  or  (c)  unreasonably  interfere  with  the  other's  opera- 
tions and  rights  contemplated  by  this  Lease. 

10.6  Construction  Barricades.  If  any  Subsequent  Construc- 
tion is  commenced  with  respect  to  any  improvements  on  the 
Convention  Center  Rooftop  Surface  after  any  other  improvements 
have  opened  for  business  to  the  general  public,  then  the  party 
carrying  on  or  permitting  such  Subsequent  Construction  shall 
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erect  adequate,  painted  construction  barricades  substantially 
enclosing  the  area  of  its  construction.  Such  party  shall 
maintain  the  construction  barricades  until  the  Subsequent 
Construction  has  been  substantially  completed  (to  the  extent 
reasonably  necessary  to  remove  the  hazardous  construction 
conditions).  This  Paragraph  10.6  applies  only  to  Subsequent 
Construction  that  can  reasonably  be  deemed  to  constitute  a 
hazardous  condition;  however,  each  party  may  erect  construction 
barricades,  as  hereinabove  specified,  at  the  time  of  any  Subse- 
quent Construction  and  maintain  the  same  until  the  building 
surrounded  is  secure  from  unauthorized  intrusion.  The  require- 
ments of  this  Paragraph  10.6  are  in  addition  to  any  other 
requirements  for  the  protection  of  the  public  or  others  during 
Subsequent  Construction. 

11.  MAINTENANCE  OF  CONVENTION  CENTER  ROOFTOP  SURFACE. 

11.1  Maintenance  of  Agency*  s Improvements  and  Developer' s 
Improvements . City  shall  under  no  circumstances  be  obligated 
to  make  repairs  or  replacements  of  any  kind  or  to  maintain  all 
or  any  part  of  the  Leased  Rooftop  Surface,  or  any  of  Agency’s 
Improvements  or  Developer's  Improvements,  as  part  of  the  con- 
sideration for  the  rental  payable  under  this  Lease  except 
(i)  as  such  costs  are  included  in  City's  contribution  toward 
the  costs  of  the  CB-3  Budget  under  Paragraph  11.3  and  (ii)  as 
may  be  provided  in  Developer's  Non-Disturbance  and  Attornment 
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Agreement.  Agency  shall,  throughout  the  term  of  this  Lease,  at 
no  cost  or  expense  to  City  (except  as  expressly  provided  in 
Paragraph  11.3)  maintain  or  cause  to  be  maintained  the  Leased 
Rooftop  Surface,  Agency's  Improvements  and  Developer's  Improve- 
ments in  good  condition  and  repair,  and  in  clean  and  attractive 
condition,  all  in  accordance  with  maintaining  the  same  in 
first-class  condition.  Agency  shall  also  promptly,  and  at  no 
cost  or  expense  to  City  (except  as  expressly  provided  in  Para- 
graph 11.3)  make  or  cause  to  be  made  all  necessary  repairs  and 
replacements  to  Agency's  Improvements  and  Developer's  Improve- 
ments, whether  structural  or  nonstructural , interior  or  exteri- 
or, ordinary  or  extraordinary,  foreseen  and  unforeseen, 
reasonable  wear  and  tear  excepted,  to  the  extent  that  the  same 
is  consistent  with  maintenance  of  the  Leased  Rooftop  Surface, 
Agency's  Improvements  and  Developer's  Improvements  in  a first- 
class  condition.  All  such  repairs  and  replacements  made  by 
Agency  shall  be  at  least  equivalent  in  quality  and  class  to  the 
original  work.  Agency,  to  the  fullest  extent  permitted  by  law, 
hereby  expressly  waives  all  right  to  make  repairs  at  City's 
expense  under  Sections  1941  and  1942  of  the  California  Civil 
Code,  as  either  or  both  may  from  time  to  time  be  amended, 
replaced,  or  restated,  and  under  any  similar  statute,  law  or 
ordinance  now  existing  or  hereafter  enacted. 
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11.2  Operation  and  Maintenance  of  CB-3  Gardens  Area. 


(a)  After  completion  of  the  Initial  Construction  of 
the  CB-3  Gardens  in  accordance  with  the  Construction  Documents 
approved  by  City,  Agency  shall  operate  and  maintain  such  prop- 
erty and  any  improvements  located  thereon  in  compliance  with 
all  applicable  laws  and  governmental  regulations  and,  to  the 
extent  funds  are  made  available  to  the  Agency  by  the  City 
pursuant  to  Paragraph  11.3  and  under  Section  2.15  of  the  Retail 
Lease,  in  good  order,  condition  and  repair.  Without  limiting 
the  generality  of  the  provisions  of  Paragraph  11.1  or  the 
foregoing  provisions  of  this  Paragraph  11.2,  Agency  in  the 
operation  and  maintenance  of  the  CB-3  Gardens  shall  perform,  or 
cause  to  be  performed,  the  following  services: 

(i)  keep  the  CB-3  Gardens  open  daily  from  [6:00  a.m. 
to  12:00  a.m. ] ; 

(ii)  make  regular  inspections  to  determine  where 
maintenance,  repair  or  replacement  may  be  required  or 
appropriate ; 

(iii)  maintain,  repair  and  replace  the  surface  of  all 
malls,  promenades,  walkways,  curbs  and  sidewalks,  keeping  them 
level  and  smooth  and  evenly  covered; 
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(iv)  remove  all  papers,  debris,  graffiti,  refuse  and 
surface  waters  from  landscape  and  paved  areas  and  wash  or 
thoroughly  sweep  paved  areas  as  required; 

(v)  maintain,  replace  and  repair  all  driveways, 
curbs,  directional  signs,  markers  and  other  signs  in  a clean 
and  attractive  condition; 

(vi)  clean  lighting  fixtures,  relamp  and  reblast,  as 

needed; 


(vii)  maintain,  repair  and  replace  benches,  pools, 
fountains,  sculpture,  gardens  and  other  landscaping,  as  neces- 
sary, to  keep  the  same  in  a first-class  condition,  including 
as  to  landscaping  the  removal  of  dead  plants,  weeds  and  foreign 
matter,  and  necessary  fertilizing,  pruning,  replanting  and 
replacement; 

(viii)  maintain,  repair  and  keep  in  a sanitary  and  good 
condition  any  restroom  and  comfort  facility  and  furnish  neces- 
sary mosquito  and  other  pest  abatement  controls; 

(ix)  provide  traffic  control  and  appropriate  security 
by  (A)  uniformed  patrols  of  both  interior  and  all  exterior 
areas  including  parking  areas  at  regular  intervals  during  the 
day  and  night,  (B)  supervising  pedestrian  and  vehicular  traffic 
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direction  and  entrances  and  exits  during  such  hours  and  periods 
as  conditions  reasonably  require  such  supervision,  (C)  direct 
visual  observation  and  such  other  monitoring  by  security  forces 
as  may  be  appropriate,  and  (D)  the  use  of  additional  security 
forces  as  appropriate  to  the  number  of  people  and  intensity  and 
type  of  use; 

(x)  repair,  replace  and  maintain  any  elevators, 
escalators  and  stairways; 

(xi)  all  areas  accessible  to  Occupants  and  Permittees 
shall  be  appropriately  illuminated  during  hours  of  darkness, 
and  particularly  while  any  improvements  located  on  the  Conven- 
tion Center  Rooftop  Surface  are  open  for  business,  and  for  a 
reasonable  period  thereafter,  in  order  to  permit  safe  ingress 
and  egress  from  the  area,  keeping  all  such  areas  illuminated 
during  all  hours  of  darkness  in  such  manner  as  will  afford 
reasonable  security; 

(xii)  all  trash,  rubbish  and  garbage  containers  shall 
be  emptied  as  necessary  and  shall  be  washed  at  intervals  suffi- 
cient to  maintain  the  same  in  a clean  and  sanitary  condition, 
and  shall  be  otherwise  maintained  and  kept  in  an  attractive  and 
good  working  condition; 
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(xiii)  no  dumpster,  dumpster-type  or  oversized  contain- 
ers, temporary  or  otherwise,  shall  be  utilized  except  as 
reasonably  required  in  connection  with  any  Subsequent  Construc- 
tion unless  screened  from  public  view  or  located  in  areas  not 
generally  accessible  to  the  public; 

(xiv)  all  glass,  including  skylights,  plate  glass 
and/or  glass-enclosed  devices  shall  be  cleaned  at  intervals 
sufficient  to  maintain  them  in  a clean  condition; 

(xv)  all  hard  surfaces  which  are  painted  or  otherwise 
finished  shall  be  cleaned  at  regular  intervals,  and  repainted 
or  otherwise  refinished  as  necessary,  and  any  ceiling  area 
shall  be  regularly  cleaned,  and  painted  or  repainted,  as 
necessary; 

(xvi)  any  interior  floors  shall  be  regularly  cleaned 
and  sealed,  waxed  or  otherwise  finished  as  appropriate  for  the 
type  of  floor  materials  utilized;  and 

(xvii)  maintain  the  CB-3  Gardens  in  first-class 
condition . 


(b)  The  improvements  on  and  to  the  CB-3  Gardens 
shall  be  repaired,  replaced  and  maintained  with  materials, 
apparatus  and  facilities  at  least  equal  in  quality,  appearance 
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and  durability  of  the  materials,  apparatus  and  facilities 
repaired,  replaced  or  maintained. 

11.3  Costs  for  Security,  Operation  and  Maintenance. 

(a)  Agency  shall  prepare,  or  cause  to  be  prepared, 
at  no  cost  to  City,  a budget  for  each  Fiscal  Year  (the  "CB-3 
Budget")  which  sets  forth  the  costs  and  expenses  for  the  secu- 
rity, operation,  maintenance  and  repair  of  the  CB-3  Gardens  in 
accordance  with  the  standards  set  forth  in  this  Paragraph  11. 
The  CB-3  Budget,  together  with  such  supporting  information  or 
documentation  available  to  Agency  that  City  may  reasonably 
request  in  order  to  determine  the  appropriateness  of  any  item 
included  or  omitted  form  such  budget,  or  the  amount  thereof, 
shall  be  submitted  to  City  at  least  sixty  (60)  days  prior  to 
the  commencement  of  the  Fiscal  Year  covered  thereby.  City's 
rights  of  review  and  approval  of  the  CB-3  Budget  shall  be 
limited  to  whether  the  Agency  has  been  reasonable  in  preparing 
said  Budget  in  light  of  the  standards  for  security,  operation, 
maintenance,  repair  and  restoration  of  the  CB-3  Gardens  as  set 
forth  in  this  Lease.  City  shall  approve  or  disapprove  such 
budget  in  accordance  with  the  provisions  of  Paragraph  11.3(c) 
within  thirty  (30)  days  of  submission  of  such  budget  and 
information. 
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(b)  City  shall  have  the  right  to  approve  or  disap- 
prove the  initial  CB-3  Budget  in  accordance  with  its  good  faith 
review  of  the  reasonableness  of  the  proposed  aggregate  amount 
of  such  budget  in  reference  to  the  obligations  to  be  funded 
therefrom,  as  such  obligations  are  determined  in  accordance 
with  the  provisions  of  this  Paragraph  11.  Thereafter,  City 
shall  approve  the  CB-3  Budget  if  the  aggregate  amount  of  such 
budget  does  not  exceed  the  amount  of  the  CB-3  Budget  for  the 
previous  Fiscal  Year,  as  increased  or  decreased  by  the  Index 
for  such  current  year;  provided,  however,  that  City  shall  not 
unreasonably  withhold  its  approval  of  such  a CB-3  Budget  in 
excess  of  such  indexed  amount.  [Note:  This  Paragraph  shall  be 
revised  to  define  Index  in  conformity  with  such  definition  in 
the  Retail  Lease.] 

(c)  If  City  disapproves  any  proposed  CB-3  Budget 
pursuant  to  Paragraph  11.3(b),  it  shall  provide  Agency  and 
Developer  with  a written  statement  of  the  basis  thereof  and 
Agency  shall  promptly  prepare  and  submit  a revised  CB-3  Budget 
addressing  the  basis  of  such  disapproval.  The  time  periods 
within  which  City  shall  approve  the  initial  proposed  CB-3 
Budget  and  the  notice  requirements  regarding  disapproval  shall 
also  apply  to  City's  review  of  any  revised  CB-3  Budget.  If 
City,  Agency  and  Developer  cannot  agree  on  whether  a proposed 
CB-3  Budget  is  sufficient  to  meet  the  obligations  of  the  Agency 
under  this  Lease,  all  three  entities  shall  submit  the  matter  to 
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arbitration  pursuant  to  Paragraph  30.1;  provided,  that  the 
proposed  budget  shall  apply  until  arbitration  is  completed  and 
Agency  may  expend  funds  thereunder  subject  to  the  results  of 
arbitration.  Developer's  Sublease  shall  require  Developer  to 
submit  to  arbitration  in  accordance  with  the  provisions  of  such 
Paragraph  11.3  with  respect  to  such  matter. 

(d)  Notwithstanding  anything  to  the  contrary  in  this 
Paragraph  11.3,  the  CB-3  Budget  shall  not  include  costs  of 
Restoration  or  other  capital  improvement  costs  (as  determined 
in  accordance  with  generally  accepted  accounting  principles); 
provided,  however,  that  the  CB-3  Budget  shall  include  a reserve 
for  making  capital  replacements  in  the  amount  equal  to  three 
percent  (3%)  of  such  budget.  Any  interest  accrued  on  the 
reserve  fund  shall  remain  in  the  reserve  fund.  In  the  event 
Agency  believes  the  three  percent  (3%)  level  is  insufficient  to 
make  capital  replacements  necessary  to  carry  out  its  obliga- 
tions under  this  Lease  with  respect  to  the  CB-3  Gardens,  Agency 
may  request  an  increase  in  the  reserve,  which  request  shall  not 
be  unreasonably  denied  by  City.  If  at  any  time  the  reserve  for 
capital  improvements  is  more  than  thirty  percent  (30%)  of  the 
CB-3  Budget  no  further  payments  shall  be  made  into  the  reserve 
until  the  reserve  falls  below  thirty  percent  (30%)  of  the  CB-3 
Budget.  Agency  shall  have  the  right  to  make  expenditures  from 
the  reserve  without  the  City's  consent;  provided  that  if  City 
objects  to  any  expenditure  from  the  reserve  it  may  seek 
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arbitration  to  determine  that  such  expenditure  was  not  reason- 
ably necessary  to  carry  out  the  obligations  of  the  Agency  under 
this  Lease  with  respect  to  the  CB-3  Gardens.  If  City  prevails 
in  such  arbitration,  such  expenditure  shall  be  promptly  re- 
turned to  the  reserve  by  Agency  from  the  first  funds  available 
to  the  Agency  therefor. 

(e)  Upon  approval  of  the  CB-3  Budget  for  a Fiscal 
Year  for  which  the  CB-3  Gardens  will  be  available  for  the 
benefit  and  use  of  City  as  provided  under  this  Lease,  City 
shall  use  its  best  efforts,  consistent  with  its  applicable 
budgetary  procedures,  to  obtain  an  appropriation  of  funds  in  an 
amount  equal  to  its  pro-rata  share  of  the  costs  and  expenses 
covered  by  such  budget.  After  obtaining  such  appropriation. 
City  shall  pay  Agency  for  forty-five  percent  (45%)  of  the  costs 
and  expenses  incurred  in  accordance  with  the  provisions  of  the 
CB-3  Budget.  Agency  shall  bill  City  for  its  share  of  such 
costs  and  expenses  beginning  on  the  first  day  of  the  first 
Fiscal  Year  and  on  the  first  day  of  each  calendar  month  there- 
after, based  upon  amounts  estimated  by  Agency  to  be  sufficient 
to  cover  City's  share  of  such  costs.  City  shall,  subject  to 
its  rights  under  Paragraph  11.3(h),  pay  such  amounts  within 
fifteen  (15)  days  of  receiving  such  notice,  together  with  any 
supporting  documentation  requested  under  Paragraph  11.3(g).  At 
the  close  of  the  first  full  Fiscal  Year,  the  Agency  shall, 
after  consulting  with  City,  make  a determination  of  whether  the 
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estimated  payments  by  City  are  more  or  less  than  that  reason- 
ably required  as  the  City's  share  of  the  CB-3  Budget  and  if  an 
adjustment  would  be  appropriate,  then  the  estimated  payment 
shall  be  adjusted  upwards  or  downwards  to  more  nearly  meet  the 
requirements  of  the  City's  share  of  such  costs.  Thereafter, 
such  determination  may  be  made  annually  and  adjustments  made 
accordingly.  Notwithstanding  this  Paragraph  11.3,  City  shall 
have  no  direct  liability  to  any  provider  of  goods  or  services 
for  which  it  is  required  to  pay  its  pro  rata  share  to  Agency 
under  this  Paragraph  11.3,  and  Agency  shall  contract  with  any 
provider  for  its  own  account  and  not  as  an  agent  of  the  City. 

(f)  Within  one  hundred  twenty  (120)  days  after  the 
end  of  each  Fiscal  Year,  Agency  shall  give  City  a full,  com- 
plete and  itemized  statement  of  the  costs  and  expenses  paid 
during  such  year  pursuant  to  the  CB-3  Budget.  If  City  has  paid 
more  than  its  share  thereof.  Agency  shall  within  thirty  (30) 
days  refund  to  City  the  excess  over  its  share,  unless  suffi- 
cient sums  (including  any  reserves)  are  unavailable,  in  which 
event  the  Agency  shall  credit  said  refund  against  sums  next 
due.  If  City  has  paid  less  than  its  share  thereof  for  such 
Fiscal  Year,  then  City  shall  pay  to  Agency,  within  thirty  (30) 
days  following  the  receipt  of  the  Agency's  statements,  the 
deficiency  in  its  share. 
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(g)  Agency  shall  from  time  to  time,  upon  request 
from  City,  provide  City  with  a reasonably  detailed  statement  of 
the  costs  and  expenses  for  which  Agency  seeks  reimbursement,  as 
well  as  such  invoices  and  other  supporting  documentation  avail- 
able to  the  Agency  as  City  may  reasonably  request  in  order  to 
verify  the  extent  of  its  obligations  under  this  Paragraph  11.3. 
The  Agency  shall  maintain  separate  and  complete  records  accu- 
rately reflecting  all  items  affecting  or  entering  into  a deter- 
mination of  the  CB-3  Budget,  which  records  shall  be  retained  by 
Agency  for  a period  of  three  (3)  years  after  the  end  of  each 
Fiscal  Year  and  for  so  long  thereafter  as  there  is  an  outstand- 
ing dispute  with  respect  thereto  between  the  Agency  and  City. 

(h)  City  reserves  the  right  to  dispute  the  calcula- 
tion of  the  amount  of  its  reimbursement  obligations  under  this 
Paragraph  11.3.  In  the  event  that  City  determines  such  amount 
was  not  correctly  calculated,  it  shall  give  Agency  prompt 
notice  of  such  fact  and  shall  inform  Agency  of  the  specific 
basis  of  such  dispute.  If  City  and  Agency  shall  be  unable  to 
resolve  such  dispute  within  thirty  (30)  days  from  the  time 
Agency  receives  notice  from  City,  City  shall  pay  any  undisputed 
amount  to  Agency,  and  shall  deposit  any  disputed  amount  into 
escrow  pending  the  resolution  of  such  dispute.  Either  City  or 
Agency  may  submit  any  such  dispute  to  arbitration  in  accordance 
with  the  provisions  of  Paragraph  30.1.  City  shall  not  be  deemed 
to  be  in  default  with  respect  to  its  obligations  under  this 
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Paragraph  11.3  during  the  period  of  resolution  of  any  dispute 
pursuant  to  this  Paragraph  11.3(h). 

11.4  Maintenance  of  City's  Improvements.  City  shall,  at 
no  cost  or  expense  to  Agency,  maintain  City's  Improvements  in 
good  condition  and  repair,  and  in  clean  and  attractive  condi- 
tion, all  in  accordance  with  maintaining  the  same  in  first- 
class  condition.  City  shall  also  make  all  necessary  repairs 
and  replacements  to  City's  Improvements,  reasonable 

wear  and  tear  excepted,  to  the  extent  that  the  same  is  consis- 
tent with  the  maintenance  of  City's  Improvements  in  a first- 
class  condition.  All  such  repairs  and  replacements  shall  be  at 
least  equivalent  in  quality  and  class  to  the  original  work. 
The  City  shall  maintain  any  public  walkways  or  other  areas  open 
to  the  public  located  on  City's  Rooftop  Surface  in  the  same 
manner  as  similar  areas  of  the  CB-3  Gardens  are  required  to  be 
maintained  under  Paragraph  11.2.  The  obligations  of  City  to 
maintain  and  repair  the  Convention  Center  and  Facilities  (other 
than  City's  Improvements)  shall  be  governed  by  the  CB-3  Project 
Lease  and,  as  applicable,  the  express  provisions  of  this  Lease 
and  the  Easement  Agreement  applicable  to  the  Convention  Center 
and  the  Facilities. 

11.5  Limitations  on  Agency's  Obligations  for  Operation 
and  Maintenance;  City's  Self-Help  Rights.  Notwithstanding 
anything  to  the  contrary  set  forth  in  this  Lease  and  subject  to 
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the  remaining  provisions  of  this  Paragraph  11.5,  Agency's 
liability  for  operation  or  maintenance  of  the  Gardens  Parcel 
shall  be  limited  to  its  obligations  to  appoint  a Qualified 
Operator  and  to  use  the  funds  contributed  by  the  City  and 
available  from  the  Separate  Account  as  provided  in  Section  2.15 
of  the  Retail  Lease  in  order  to  maintain  the  Gardens  Parcel  in 
accordance  with  the  standards  set  forth  in  Paragraph  11.2  and 
the  Developer  Sublease. 

In  the  event  City  believes  there  has  been  a material 
impairment  in  the  security,  operations  or  maintenance  of  the 
CB-3  Gardens  from  the  standards  required  by  this  Lease,  City 
may  so  notify  Agency  in  writing.  If  Agency  does  not  dispute 
such  notice  by  commencing  an  arbitration  within  thirty  (30) 
days  after  receipt  of  such  notice,  such  material  impairment 
shall  be  deemed  to  have  occurred.  If  Agency  commences  such 
arbitration,  the  arbitrators  shall  determine  whether  or  not 
such  material  impairment  has  occurred.  If  such  material  im- 
pairment is  deemed  to  or  is  found  by  the  arbitrators  to  have 
occurred.  Agency  shall  cure  such  material  impairment  within  one 
year  from  the  later  of  (i)  receipt  of  City's  notice  or  (ii)  the 
decision  of  the  arbitrators.  If  Agency  fails  to  cure  such 
material  impairment  within  such  one-year  period  and  such  mate- 
rial impairment  is  the  result  of  either  the  legal  inability  of 
the  Developer  to  pay  money  into  the  Separate  Account  or  the 
legal  inability  of  Agency  to  spend  money  in  the  Separate 
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Account  for  the  purposes  intended  by  Section  2.15  of  the  Retail 
Lease,  Agency  shall  be  deemed  to  be  in  default  hereunder.  If 
Agency  fails  to  cure  such  material  impairment  within  such 
one-year  period,  and  such  material  impairment  is  the  result  of 
lack  of  funds  in  the  Separate  Account,  as  opposed  to  legal 
inability.  Agency  shall  not  be  deemed  to  be  in  default  hereun- 
der, but  City  shall  havethe  right  to  terminate  this  Lease  by 
thirty  (30)  days'  written  notice  to  Agency. 

If  the  CB-3  Gardens  or  any  portion  thereof  is  not 
maintained,  operated  or  secured  in  accordance  with  the  stan- 
dards provided  herein,  then  City,  upon  fifteen  (15)  days' 
written  notice  in  all  cases  other  than  the  failure  to  remove 
litter,  in  which  case  such  notice  shall  be  three  (3)  business 
days,  may,  if  such  condition  is  not  corrected  prior  to  the  end 
of  such  notice  period,  but  shall  not  be  obligated  to,  enter  the 
CB-3  Gardens  and  correct  such  condition.  If  Agency  disputes 
the  propriety  of  such  action  by  City,  City  may  institute  an 
arbitration  pursuant  to  Paragraph  30.1  hereof  to  seek  reim- 
bursement of  all  amounts  expended  by  City  pursuant  to  this 
Section  to  the  extent  funds  are  available  to  the  Agency  after 
fulfilling  its  other  obligations  with  respect  to  the  Yerba 
Buena  Gardens. 
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12 . OWNERSHIP  OF  IMPROVEMENTS 


Agency's  Improvements  shall  be  owned  by  Agency  until 
the  expiration  of  the  term  or  sooner  termination  of  this  Lease. 
Developer's  Improvements  shall  be  owned  by  Developer  until  the 
expiration  of  the  term  or  sooner  termination  of  Developer's 
Sublease.  Agency  shall  not  remove  or  permit  the  removal  of  any 
of  Agency's  Improvements  or  Developer's  Improvements  from  the 
Leased  Rooftop  Surface,  nor  modify  or  permit  any  modification 
of  any  such  improvements,  except  as  expressly  permitted  under 
Paragraph  10  of  this  Lease.  Upon  the  expiration  of  the  term  or 
sooner  termination  of  this  Lease,  all  of  Agency's  Improvements 
shall  remain  upon  the  Leased  Rooftop  Surface  and  become  City' s 
property  free  of  any  liens,  claims  or  rights  of  Agency  or  any 
third  parties  and  without  any  payment  or  compensation  paid  to 
Agency,  Developer  or  any  other  person  or  entity;  provided, 
however,  that  Agency  shall  have  the  right  to  remove  from  Agen- 
cy's Rooftop  Surface  or  Agency's  Improvements  any  movable 
furniture,  trade  fixtures,  equipment  and  other  personal  proper- 
ty to  the  extent  provided  in  Paragraph  23.  City  and  Agency 
agree  to  execute,  acknowledge  and  deliver,  from  time  to  time, 
such  instrument ( s ) as  may  be  reasonably  required  to  evidence 
their  respective  interests  with  respect  to  Agency's  Improve- 
ments as  stated  in  this  Paragraph  12,  or  to  cause  such  actions 
to  be  taken  with  respect  to  Developer's  Improvements. 


105 


-.  -.'ll". v:  aavo»3v.)gwi  to ^a^tsiSi^  .it 

■,y  ■ ^ , ^ 

i.imv  ,y«  trw.no  -«i^i  liado  e ' 

. »:##<}  < zt4a  ' ^ 'i# ' ' . 94k^,  1<» . soli  tt-i  Icpitt-  »'d 

taqs»i»Y«C{  ^ tsmo  •«(  iii#i  »^'X»q6X»v 

r'rs'i»rnt|Bvs?'.  i,o  qo4:i;r«n'£4ii^  l««roo«'  'lo.  «i3«a^  - 1^' aqi-ie-ilq" 

•f/l*  t6"  \.»9£9lc 

'So  mststmtu^ro^qinl'  <a\t3n^XfA\l. 

' ' - ~ "1 
mr^for.xi:jLboOT -3^  301S  *oo»lt3W®  qisd'^ooH..  fei--»-9 

" ' ' ' ' ' ' J 

^iistnsirgqj^'B  wm  .i-M^timmhV'O's^  tSDitk 

9^r»iiovO>qp»iZ  lo..' Xin  .„.  v##*o4'  o-kt? '.lo  .no.i^raflUiiRi'Od. 

i»oo2iti/C  t»o«ooii'  »ii$  no'qu  i».t««#5fc"'>XXaii 

, 4 .,  - ■,  .^'4,  "■■■.,  4 

xiij.  1:0  ssnimXs  \o 

QXs.p  'noXfi9nii€ffiioi»^  tom  6no. 

-*jfcj«rS>'Xwiq  ■■'  '.yif  ijiHo  40  ncm'wmt  tmAso  v.^gsui-  ibi  toq'oXov^.' 

• rJrtpA  ovomat  otii  ov#H  iloKe  ^tcivaw 

41  '^of  \'W  tOc  cjoidiQi^" 

-"'•©I'yj-oj  ,r»o;?l  :,'3c.ery'jj'X»X> 

■r.r.r,tr;bxv>  | \ldjktmmmwi  o<|v  s%  ri?* 

*oyp^<lv»-  t ' ^ loocjjjat  ♦vX:fDoqao'3>  tl 


'tmp-ii^  (iptm  '■  a«a#o',  04:  w o^cfc?  «4"  bo^m^a  «a,  a^nooi 


13 . MECHANICS'  AND  OTHER  LIENS 


13.1  No  Liens.  Agency  will  not  directly  or  indirectly 
create  or  permit  to  remain,  and  will  discharge,  any  mortgage, 
deed  of  trust,  lien,  security  interest,  encumbrance  or  charge 
on,  pledge  of  or  conditional  sale  or  other  title  retention 
agreement  with  respect  to  the  Leased  Rooftop  Surface  or  any 
part  thereof,  or  Agency's  or.  Developer's  interest  therein, 
other  than:  (a)  this  Lease  and  permitted  subleases;  (b)  liens 
for  Impositions  not  yet  payable,  or  payable  without  the  addi- 
tion of  any  fine,  penalty,  interest  or  cost  for  nonpayment,  or 
being  contested  as  permitted  by  Paragraph  14;  (c)  liens  permit- 
ted under  Paragraph  21;  and  (d)  liens  of  mechanics, 
materialmen,  suppliers  or  vendors  or  rights  thereto  ("Mechan- 
ics' Liens"),  for  such  sums  which  under  the  terms  of  the  relat- 
ed contracts  are  not  at  the  time  due  or  which  are  being 
contested  as  permitted  by  Paragraph  14. 

13.2  Mechanics'  Liens.  Nothing  contained  in  this 
Lease  shall  be  deemed  or  construed  in  any  way  as  constituting 
the  consent  or  request  of  City,  express  or  implied,  for  the 
performance  of  any  labor  or  the  furnishing  of  any  materials  for 
any  specific  improvement,  alteration  or  repair  of  or  to  the 
Leased  Rooftop  Surface  or  any  part  thereof.  Agency  agrees  that 
Agency  will,  at  all  times  when  the  same  may  be  necessary  or 
desirable,  and  in  addition  to  its  obligations  under  Paragraph 
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13.1,  take  such  action  as  may  be  necessary  to  prevent  the 
enforcement  of  any  mechanics'  or  similar  liens  against  the  fee 
of  the  Leased  Rooftop  Surface  for  or  on  account  of  labor, 
services  or  materials  furnished  with  respect  to  such  property. 

14.  RIGHT  TO  CONTEST 

14.1  General  Rights.  Agency  shall  have  the  right,  after 
at  least  ten  (10)  days'  prior  written  notice  to  City,  to  con- 
test the  amount  or  validity  of  any  Imposition,  Laws  or  Ordi- 
nances, or  Mechanic's  Lien  by  appropriate  proceedings  conducted 
in  good  faith  and  with  due  diligence,  at  its  sole  cost  and 
expense.  Agency  shall  furnish  or  cause  to  be  furnished  to  City 
security  reasonably  satisfactory  to  City  against  any  claim, 
loss,  liability  or  expense  incurred  as  a result  of  such  nonpay- 
ment or  delay  therein.  In  the  event  of  any  such  contest  and 
the  final  determination  thereof  adversely  to  Agency  or  any 
person  or  entity  contesting  such  matter.  Agency  shall  (before 
any  fine,  interest,  penalty  or  cost  may  be  added  thereto  for 
nonpayment  thereof)  pay  and  discharge  or  cause  to  be  paid  and 
discharged  fully  the  amounts  involved  in  or  affected  by  such 
contest,  together  with  any  penalties,  fines,  interest,  costs 
and  expenses  that  may  have  accrued  thereon  or  that  may  result 
from  any  such  contest,  and  after  such  payment  and  discharge  by 
Agency  or  others.  City  will  promptly  return  to  Agency,  without 
interest,  such  security  as  City  shall  have  received  in  connec- 
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tion  with  such  contest  that  is  not  applied  against  and  loss  or 
damage  suffered  by  City. 


14.2  Limitations  on  Right.  In  the  event  Agency  gives 
City  notice  of  contesting  any  Laws  and  Ordinances,  Mechanics' 
Liens  or  Impositions,  there  shall  not  have  occurred  an  Event  of 
Default  hereunder  with  respect  to  any  such  matter  so  long  as 
Agency  prosecutes,  or  causes  to  be  prosecuted,  such  contest  in 
the  manner  provided  for  in  this  Paragraph  14;  provided,  howev- 
er, in  no  event  shall  any  provision  of  this  Paragraph  14  re- 
lieve Agency  of  the  obligation  to  release  or  cause  the  release 
of  record  any  Mechanic's  Lien  as  provided  for  in  Paragraph  13 
for  a period  longer  than  ninety  (90)  days,  unless  City  shall 
consent  in  writing  to  the  continuing  effectiveness  of  such  lien 
during  the  period  of  any  contest  by  Agency  of  the  claim  giving 
rise  to  such  lien,  which  consent  shall  not  be  unreasonably 
withheld.  With  respect  to  any  contest  of  any  Laws  and  Ordi- 
nances, compliance  by  Agency  or  any  person  or  entity  claiming 
by,  through  or  under  Agency,  with  any  such  Laws  and  Ordinances 
shall  not  be  delayed  or  postponed  if  (i)  as  a result  all  or  any 
part  of  the  Leased  Rooftop  Surface,  Agency's  Improvements  or 
Developer's  Improvements  would  become  subject  to  the  imposition 
of  any  lien  (unless  Agency  furnishes  or  causes  to  be  furnished 
security  reasonably  satisfactory  to  City),  or  (ii)  if  a pro- 
ceeding for  the  sale  of  all  or  any  part  of  the  Leased  Rooftop 
Surface,  or  all  or  any  part  of  Agency's  Improvements  or  Devel- 
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oper's  Improvements  is  commenced,  or  (iii)  if  a condemnation 
proceeding  or  action  is  commenced  as  to  all  or  any  part  of  the 
Leased  Rooftop  Surface  or  all  or  any  part  of  Agency's 
Improvements  or  Developer's  Improvements. 

14.3  City  to  Join;  Indemnity.  City  shall  not  unreason- 
ably refuse  to  join  in  any  proceedings  to  contest  any  Laws  and 
Ordinances,  or  the  amount  or  validity  of  any  Mechanic's  Lien  or 
Imposition  if  such  joinder  shall  be  necessary  or  appropriate  to 
the  proposed  contest  of  any  matter  subject  to  this  Paragraph 

14.  In  the  event  of  any  contest  of  Laws  and  Ordinances,  Me- 
chanics' Liens  or  Impositions,  Agency  shall  protect,  indemnify 
and  defend  City  against  all  loss,  cost,  liability,  damage  and 
expense  (including  reasonable  attorneys'  fees  and  costs)  in 
connection  therewith,  including  any  costs  or  expenses  incurred 
by  City  in  joining  such  contest. 

15.  ASSIGNMENT 

15.1  General  Rights.  Agency  shall  not  at  any  time  sell, 
assign  or  otherwise  transfer  to  any  person  or  entity,  voluntar- 
ily or  by  operation  of  law,  all  or  any  part  of  its  interest  in 
this  Lease,  or  any  of  Agency's  Improvements  or  Developer's 
Improvements,  nor  may  Agency  enter  into  any  contract  to  do  any 
of  the  foregoing  (any  such  action  being  herein  referred  to  as 
an  "Assignment")  without  the  prior  written  consent  of  City, 
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which  consent  City  may  withhold  in  its  sole  and  absolute  dis- 
cretion; provided,  however,  that  this  Paragraph  15.1  shall  not 
be  construed  to  prohibit  Agency  from  entering  into  Developer's 
Sublease  pursuant  to  the  provisions  of  Paragraph  16  and  comply- 
ing with  and  enforcing  the  provisions  thereof. 

15.2  CB-l/CB-2:  City's  Right  of  First  Offer. 

(a)  If  at  any  time  during  the  term  of  this  Lease, 
Agency  desires  to  sell,  transfer,  or  assign  all  or  any  part  of 
its  interest  in  the  CB-1  Office  Building  Revenues  or  any  of  the 
Leased  Developer  Parcels,  then  Agency  shall  immediately  deliver 
to  City  prompt  written  notice  of  the  terms  upon  which  Agency 
would  be  willing  to  effect  such  sale,  transfer,  or  assignment, 
and  City  shall  have  the  right  to  purchase  such  interests  at  the 
same  price  (less  any  Capital  Return  Rent  which  would  otherwise 
be  payable  to  City  if  such  assignment  were  not  made  to  City) 
and  on  the  same  terms  of  such  offer  by  giving  written  notice  to 
the  Agency  within  thirty  (30)  days  after  receiving  Agency's 
notice  of  intention  to  sell  such  interests;  provided,  however, 
that  City's  right  shall  be  subject  to  the  right  of  Developer  to 
appraise  out  Agency  from  the  CB-1  Office  Building  Revenues 
pursuant  to  Article  6 and  Section  23.7  of  the  CB-1  REA  (Attach- 
ment No.  16  to  the  DDA) . 
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(b)  In  the  event  that  City  fails  to  notify  Agency 
within  said  thirty  (30)  day  period  of  City's  election  to  exer- 
cise its  right  to  purchase,  or  in  the  event  City  notifies 
Agency  within  said  period  that  City  will  not  exercise  its  right 
to  purchase.  Agency  may  proceed  to  sell,  transfer  or  assign  its 
interest  to  a third  party  within  one  hundred  eighty  (180)  days 
after  the  expiration  of  such  thirty  (30)  day  period  but  only  on 
the  same  terms  and  conditions  as  were  offered  to  City,  and  any 
change  in  such  terms  and  conditions  shall  be  deemed  a new  offer 
and  Agency  shall  in  such  event  not  consummate  any  sale,  assign- 
ment or  other  transfer  to  any  third  party  but  shall  first 
submit  the  changed  terms  and  conditions  to  City  for  determina- 
tion by  City  in  the  manner  provided  in  Paragraph  15.2(a)  as  to 
whether  it  will  elect  to  exercise  its  right  to  purchase  on  the 
changed  terms  and  conditions.  In  the  event  that  City  has 
elected  not  to  exercise  its  right  to  purchase  and  the  sale  or 
transfer  of  the  Agency's  interest  as  described  in  Agency's 
notice  to  City  is  not  completed  for  any  reason  within  the 
aforesaid  one  hundred  eighty  (180)  day  period.  City  shall  have, 
upon  the  same  conditions  and  notice,  the  continuing  right  to 
purchase  the  Agency's  interest  as  provided  above,  even  though 
the  City  declined  to  exercise  its  right  to  purchase  with  re- 
spect to  any  prior  transaction. 

(c)  In  the  event  that  City  acquires  Agency's 
interest  pursuant  to  the  foregoing  provisions.  Agency  shall 
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convey  title  to  such  interests  to  City  by  a grant  deed  or 
instrument  of  assignment,  as  the  case  may  be,  in  recordable 
form  reasonably  acceptable  to  City  and  its  counsel.  If  City 
exercises  said  right  of  first  offer,  all  funds  and  documents 
shall  be  placed  in  escrow,  and  the  transaction  shall  be  consum- 
mated through  said  escrow  within  ninety  (90)  days  after  City 
gives  to  Agency  notice  of  the  exercise  of  the  right  to  pur- 
chase, Title  shall  be  subject  only  to  matters  approved  by  City 
except  as  may  otherwise  be  provided  in  the  terms  of  Agency*  s 
notice  accepted  by  City. 

15.3  CB-3 : Right  of  First  Refusal; 

Approval  of  Assignment. 

(a)  If  Agency  desires  at  any  time  to  make  an  Assign- 
ment of  any  of  Agency  interests  in  Yerba  Buena  Gardens,  Agency 
shall  give  written  notice  to  City  setting  forth:  (i)  the  name 
of  the  proposed  assignee  or  transferee;  (ii)  the  specific  terms 
and  conditions  of  the  proposed  Assignment,  including  the  finan- 
cial terms  thereof;  (iii)  a current  financial  statement  of  the 
proposed  assignee  or  transferee  prepared  and  certified  by  an 
independent  certified  public  accountant  satisfactory  to  City; 
and  (iv)  such  other  information  regarding  the  proposed  assignee 
or  transferee  as  City  may  reasonably  require. 

(b)  City  shall  have  the  right  of  first  refusal  to 
take  the  Assignment  of  Agency*  s interest  on  the  terms  and 
conditions  set  forth  in  the  notice  from  Agency  for  sixty  (60) 
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days  after  receipt  of  such  notice.  City  shall  within  such 
sixty  (60)  day  period  give  written  notice  to  Agency  of  whether 
it  will  exercise  its  right  of  first  refusal,  and  if  it  will 
not,  whether  City  consents  to  or  disapproves  of  the  proposed 
Assignment;  provided,  however,  that  if  Agency  is  in  default  in 
the  performance  or  observance  of  any  covenant,  condition  or 
agreement  on  the  part  of  Agency  to  be  observed  or  performed 
hereunder  either  at  the  time  any  such  notice  is  given  or  at  any 
time  during  such  sixty  (60)  day  period.  City  shall  not  be 
required  to  take  any  action  whatsoever  regarding  any  such 
notice  from  Agency  unless  and  until  such  default  has  been 
cured.  In  the  event  City  elects  to  exercise  its  right  of  first 
refusal,  the  provisions  of  Paragraph  15.2(c)  shall  apply  to  the 
purchase  by  City  and  sale  by  Agency. 

15.4  City's  Consent.  Any  Assignment  consented  to  by  City 
must:  (a)  be  in  writing,  in  recordable  form,  duly  executed  and 
acknowledged  by  Agency  and  the  assignee  or  transferee;  (b) 
expressly  provide  that  the  assignee  or  transferee  uncondition- 
ally assumes  and  agrees  to  perform  and  observe  all  of  the 
covenants,  conditions  and  agreements  to  be  performed  and  ob- 
served by  Agency  hereunder;  and  (c)  otherwisebe  satisfactory  to 
City  in  all  respects.  As  conditions  to  City's  recognition  of 
any  assignee  or  transferee,  an  executed  original  of  the  docu- 
ment evidencing  such  Assignment  must  be  delivered  to  City,  and 
such  assignee  or  transferee  must,  if  such  Assignment  is  during 
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the  term  of  the  Coordination  Agreement,  become  a party  to  such 
agreement.  In  no  event  shall  Agency  be  relieved  or  released  of 
any  obligations  and  liabilities  hereunder  upon  any  Assignment 
unless  City  shall  expressly  and  specifically  release  Agency  of 
such  obligations  and  liabilities  in  writing.  In  no  event  may 
Agency  transfer  its  interest  in  this  Lease  separately  from  its 
title  to  any  of  Agency's  Improvements.  City's  consent  to  an 
Assignment  in  any  one  instance  shall  not  constitute  consent  to 
any  other  or  future  Assignment  and  shall  not  waive  or  limit  in 
any  way  the  requirement  for  City's  express  written  consent  to 
any  such  other  or  future  Assignment. 

15.5  Indirect  Assignments.  For  purposes  of  this  Para- 
graph 15,  if  at  any  time  Agency  shall  be  a corporation,  any 
transfer  or  encumbrance,  voluntarily  or  by  operation  of  law, 
directly  or  indirectly,  and  whether  consummated  in  a single 
transaction  or  a series  of  separate  or  related  transactions,  of 
more  than  ten  percent  (10%)  of  the  issued  and  outstanding 
voting  stock  thereof  shall  be  deemed  to  be  an  Assignment  here- 
under; or  if  at  any  time  Agency  shall  be  a joint  venture  or 
partnership,  any  transfer  or  encumbrance,  voluntarily  or  by 
operation  of  law,  directly  or  indirectly,  and  whether  consum- 
mated in  a single  transaction  or  a series  of  separate  or  relat- 
ed transactions,  of  a general  partnership  interest  therein 
shall  be  deemed  to  be  an  Assignment  hereunder;  or  if  at  any 
time  Agency  shall  be  a trust,  any  change  of  the  trustee  thereof 
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or  any  material  change  in  the  relationship  of  the  trustee  to 
such  trust,  or  any  transfer  or  encumbrance,  voluntarily  or  by 
operation  of  law,  directly  or  indirectly,  and  whether 
consummated  in  a single  transaction  or  a series  of  separate  or 
related  transactions,  of  ten  percent  (10%)  or  more  of  the 
beneficial  interests  in  such  trust,  shall  be  deemed  to  be  an 
Assignment  hereunder;  or  if  at  any  time  Agency  shall  be  consti- 
tuted as  any  other  form  of  legal  entity,  whether  public  or 
private,  any  change  in  any  controlling  interest  therein,  or  any 
transfer  or  encumbrance,  voluntarily  or  by  operation  of  law, 
directly  or  indirectly,  and  whether  consummated  in  a single 
transaction  or  a series  of  separate  or  related  transactions,  of 
ten  percent  (10%)  or  more  of  the  beneficial  interests  in  such 
entity,  shall  be  deemed  to  be  an  Assignment  hereunder. 

15.6  Impermissible  Assignment.  Any  attempted  Assignment 
not  consented  to  by  City  or  not  otherwise  conforming  to  the 
terms  and  conditions  of  this  Paragraph  15  shall  be  void,  the 
purported  assignee  or  transferee  shall  acquire  no  rights  as  a 
consequence  thereof,  and  at  the  option  of  City  shall  constitute 
an  Event  of  Default  hereunder  by  Agency. 

15.7  Scope  of  Prohibition.  City  and  Agency  expressly 
acknowledge  and  agree  that  the  provisions  of  this  Paragraph  15 
shall  apply  only  to  an  Assignment  by  Agency  of  its  interest  in 
this  Lease,  or  by  a person  or  entity  who  acquires  all  or  any 
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part  of  Agency's  interest  in  this  Lease  through  one  or  more 
assignments  following  an  Assignment  by  Agency  of  its  interest 
in  this  hease.  The  provisions  of  this  Paragraph  15  do  not 
apply  to  any  assignment,  transfer,  encumbrance  or  subleasing  by 
Developer  of  all  or  any  part  of  its  interest  under  Developer's 
Sublease  or  any  other  lease  between  Agency  and  Developer,  and 
Developer's  right  to  make  such  an  assignment,  transfer,  encum- 
brance or  sublease  shall  be  governed  solely  by  the  provisions 
of  such  sublease  or  other  lease  and  without  any  review  or 
approval  thereof  by  City. 

16.  SUBLETTING 

16.1  Developer's  Sublease.  Notwithstanding  the  terms  and 
conditions  of  Paragraph  15  or  this  Paragraph  16,  Agency  may 
sublet  Developer's  Rooftop  Surface  to  Developer  pursuant  to  the 
terms  of  a sublease  in  the  form  of  Exhibit  D attached  hereto 
("Developer's  Sublease")  which  City  has  heretofore  approved. 
Developer's  Sublease  shall  provide  that  any  amendment  or  modi- 
fication thereof  will  require  the  prior  written  consent  of 
City,  which  consent  shall  not  be  unreasonably  withheld  or 
delayed,  and  Agency  hereby  covenants  under  this  Lease  not  to  so 
amend  or  modify  the  CB-3  Sublease  without  such  prior  written 
consent  of  City.  City  shall  upon  execution  of  Developer's 
Sublease  enter  into  a Non-Disturbance  and  Attornment  Agreement 
with  Developer  in  the  form  attached  hereto  as  Exhibit  E ( "De- 
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veloper's  Non-Disturbance  Agreement").  City  and  Agency  hereby 
expressly  agree  and  acknowledge  that  Developer's  right  to  enter 
into  subleases  of  all  or  any  part  of  its  interest  in  the  Leased 
Rooftop  Surface  acquired  under  Developer's  Sublease  shall  be 
determined  by  the  provisions  thereof  and  not  the  provisions  of 
this  Paragraph  16  and  without  any  review  or  approval  thereof  by 
City. 


16.2  Subleases  Other  Than  Developer's  Sublease.  Except 
as  expressly  provided  in  Paragraph  16.1,  Agency  shall  not  at 
any  time  sublease  all  or  any  portion  of  the  Leased  Rooftop 
Surface  nor  may  Agency  enter  into  any  contract  to  so  effect 
such  a transfer  (any  such  action  being  herein  referred  to  as  an 
"other  Sublease"),  without  the  prior  written  consent  of  City, 
which  consent  shall  not  be  unreasonably  withheld  or  delayed. 
If  Agency  desires  at  any  time  to  enter  into  an  Other  Sublease, 
Agency  shall  give  written  notice  to  City  setting  forth  equiva- 
lent information  to  that  provided  for  an  Assignment  in  Para- 
graph 15.3  (a)  through  (d)  and  the  proposed  use  of  the 
subleased  premises  by  the  proposed  subtenant.  Within  fifteen 
(15)  business  days  after  receipt  of  such  notice  from  Agency, 
City  shall  give  written  notice  to  Agency  of  City's  consent  to 
or  disapproval  of  such  proposed  Other  Sublease;  provided, 
however,  that  if  Agency  is  in  default  in  the  performance  or 
observance  of  any  convenant,  condition  or  agreement  on  the  part 
of  Agency  to  be  observed  or  performed  hereunder  either  at  the 
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time  any  such  notice  is  given  or  at  any  time  during  such  sixty 
(60)  day  period.  City  shall  not  be  required  to  take  any  action 
whatsoever  regarding  such  notice  from  Agency  unless  and  until 
such  default  has  been  cured. 

16.3  Limitations  on  Right.  In  no  event  may  any  Other 
Sublease  extend  for  a term  or  terms  (including  renewal  terms) 
beyond  the  expiration  of  the  term  of  this  Lease.  Any  Other 
Sublease  not  consented  to  by  City  or  not  otherwise  conforming 
to  the  terms  and  conditions  of  this  Paragraph  16  shall  be  void, 
the  purported  subtenant  shall  acquire  no  rights  as  a conse- 
quence thereof,  and  at  the  option  of  City  shall  constitute  an 
Event  of  Default  hereunder  by  Agency.  City's  consent  to  any 
Other  Sublease  shall  not  constitute  consent  to  any  other  or 
future  Other  Sublease  and  shall  not  waive  or  limit  in  any  way 
the  requirement  for  City's  express  written  consent  to  any  such 
other  or  future  Other  Sublease.  As  an  express  condition  to 
City's  obligation  to  recognize  any  sublessee  under  any  Other 
Sublease,  such  sublessee  shall  during  the  term  of  the  Coordina- 
tion Agreement  become  a party  to  such  agreement. 

16.4  Subordination;  Attornment.  Subject  to  the 
Non-Disturbance  Agreement,  Developer's  Sublease  and  any  Other 
Sublease  shall  be  subject  and  subordinate  to  this  Lease  and  any 
modifications  hereof  and  shall  provide,  and  shall  be  deemed  to 
provide,  that  the  subtenant  thereunder  shall  agree  to  comply 
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with  and  be  bound  by  all  of  the  covenants,  conditions  and 
agreements  of  this  Lease.  Developer's  Sublease  and  any  Other 
Sublease  shall  also  provide,  and  shall  be  deemed  to  provide, 
that,  subject  to  the  Non-Disturbance  Agreement,  in  the  event 
that  this  Lease  is  terminated  by  reason  of  a default  by  Agency 
hereunder,  the  subtenant  shall,  subject  to  the  provisions  of 
Paragraph  16.5,  attorn  to  City  and  recognize  City  as  the  sub- 
tenant's landlord  under  Developer's  Sublease  or  such  Other 
Sublease,  and  upon  notice  from  City  shall  make  and  deliver  all 
rental  payments  under  Developer's  Sublease  or  such  Other  Sub- 
lease directly  to  City. 

16.5  Copies  of  Subleases.  Within  ten  (10)  days  after  the 
execution  of  Developer's  Sublease  or  any  Other  Sublease,  Agency 
shall  deliver  an  unexecuted  original  of  such  sublease  to  City. 
No  Other  Sublease  shall  be  recorded  by  Agency  or  the  subtenant 
thereunder  without  the  express  written  consent  of  City  unless 
recordation  thereof  shall  be  required  by  a lender  acquiring  a 
lien  thereon  in  accordance  with  the  provisions  of  such  Other 
Sublease  and  written  notice  of  such  requirement  shall  have  been 
delivered  to  City  a reasonable  time  prior  to  recordation  there- 
of. Within  thirty  (30)  days  after  written  demand  (but  not  more 
often  than  once  during  any  yearly  period).  Agency  will  furnish 
to  City  a schedule,  certified  as  true  and  correct  by  Agency, 
setting  forth  all  Other  Subleases  then  in  effect.  Developer's 
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Sublease  if  then  in  effect,  the  annual  rental  payable  thereun- 
der and  such  other  information  as  City  may  reasonably  request. 


16.6  Modification  of  Subleases.  Agency  shall  not  modify 
any  Other  Sublease  so  as  to  reduce  the  rent,  shorten  the  term 
or  otherwise  materially  affect  the  rights  of  the  parties  there- 
to, or  permit  cancellation  (except  as  expressly  permitted  by 
the  terms  thereof)  or  accept  the  surrender  of  any  Other  Sub- 
lease without  the  prior  written  consent  of  City  in  each  in- 
stance; provided,  however,  such  consent  shall  not  be  required 
(a)  to  terminate  Developer's  Sublease  in  the  event  Agency  is 
relieved  of  its  obligations  to  construct  Agency's  Improvements 
and  Developer's  Improvements  pursuant  to  Paragraph  9.12,  or  (b) 
for  the  institution  or  prosecution  of  any  action  or  proceeding 
against  any  such  subtenant  by  reason  of  a default  on  the  part 
of  such  subtenant  or  failure  of  condition  under  the  terms  of 
any  Other  Sublease,  including  termination  thereof.  Agency 
shall  promptly  notify  City  in  writing  of  any  default  by  any 
subtenant  under  any  Other  Sublease,  or  by  Developer  under 
Developer's  Sublease,  or  of  any  asserted  default  by  Agency 
thereunder . 

16.7  Non-Pi sturbance . 

(a)  In  the  event  of  any  termination  of  this  Lease  by 
reason  of  a default  by  Agency  hereunder.  City  will  recognize 
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and  give  effect  to  Developer's  interest  in  the  Leased  Rooftop 
Surface  under  the  Developer's  Sublease  in  accordance  with  the 
provisions  of  Developer's  Non-Disturbance  Agreement.  City 
hereby  acknowledges  and  agrees  that  its  agreement  not  to  dis- 
turb Developer,  as  set  forth  in  Developer's  Non-Disturbance 
Agreement,  shall  extend  to  each  and  every  person  or  entity  in 
possession  of  any  portion  of  Developer's  Rooftop  Surface  pursu- 
ant to  an  occupancy  agreement  with  Developer  in  accordance  with 
the  Developer's  Sublease,  or  with  any  other  person  or  entity 
acquiring  an  interest  in  Developer's  Rooftop  Surface  through 
Developer . 


(b)  City  will  also  recognize  and  give  effect  to  any 
Other  Sublease  then  in  effect;  provided,  however,  that  (i)  the 
terms  of  such  Other  Sublease  comply  with  the  requirements  of 
this  Paragraph  16,  (ii)  no  default  exists  under  such  Other 
Sublease  on  the  part  of  the  subtenant  thereunder,  and  (iii)  the 
subtenant  shall  deliver  to  City  an  instrument  satisfactory  to 
City  confirming  the  agreement  of  such  subtenant  to  attorn  to 
City  and  to  recognize  City  as  the  subtenant's  landlord  under 
such  Other  Sublease. 

(c)  Notwithstanding  any  such  recognition  under 
Paragraphs  16.5(a)  and  (b)  (except  as  may  be  provided  in  the 
Developer's  Non-Disturbance  Agreement),  City  shall  not  be 
liable  for,  or  be  subject  to,  any  offset,  abatement  or  reduc- 
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tion  of  rent  or  any  other  charges  payable  by  Developer  under 
the  Developer's  Sublease,  or  by  a subtenant  under  any  Other 
Sublease,  on  account  of,  any  default  of  the  landlord  thereunder 
occurring  prior  to  the  termination  of  this  Lease;  nor  shall 
City  be  bound  by  any  prior  payment  of  rent  under  Developer's 
Sublease  or  any  Other  Sublease  for  a period  of  more  than  two 
(2)  months  in  advance,  nor  responsible  for  the  retention, 
application  or  return  of  any  security  deposit  paid  by  any 
subtenant  except  to  the  extent  that  the  same  has  actually  been 
paid  to  and  received  by  City  for  City's  own  account. 

17.  INSURANCE . [Note:  This  Article  17  is  to  be  revised  to 
conform  with  the  Retail  Lease.] 

17.1  Agency's  Insurance  During  Initial  Construction. 
During  the  period  from  the  Commencement  Date  until  such  time  as 
Agency  certifies  the  completion  of  Initial  Construction  of 
Agency's  Improvements  and  Developer's  Improvements,  Agency 
shall  furnish,  or  shall  cause  to  be  furnished  to  City,  dupli- 
cate originals  or  appropriate  certificates  of  insurance  as 
follows : 


(a)  Workers'  Compensation  insurance,  including 
Employers'  liability  with  limits  not  less  than  One  Million 
Dollars  ($1,000,000)  for  each  accident; 
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(b)  Comprehensive  General  Liability  insurance,  with 
limits  not  less  than  Ten  Million  Dollars  ($10,000,000)  for  each 
occurrence  Bodily  Injury  and  Property  Damage  Combined, 
including  coverages  for  contractual  liability.  Personal  Injury, 
Broadform  Property  Damage,  explosion,  collapse  and  underground 
(XCU),  owners'  and  contractors'  protective.  Products  and  Com- 
pleted Operations; 

(c)  Comprehensive  Automobile  Liability  insurance, 
with  limits  not  less  than  Ten  Million  Dollars  ($10,000,000)  for 
each  occurrence  Bodily  Injury  and  Property  Damage  combined, 
including  coverages  for  owned,  non-owned  and  hired  vehicles; 

(d)  Professional  Liability  insurance,  with  limits 
not  less  than  Ten  Million  Dollars  ($10,000,000)  for  each  occur- 
rence, including  coverages  for  Injury  or  Damage  arising  out  of 
Acts  or  Omissions  with  respect  to  all  design  and  engineering 
professional  services,  with  any  deductible  being  acceptable  to 
City;  and 


(e)  During  construction,  alteration  or  repair  of  any 
improvement,  builders  risk  insurance  for  the  amount  of  complet- 
ed value  (or  lesser  amount  if  acceptable  to  City)  on  an 
all-risk  form,  including  earthquake  and  flood  insurance,  insur- 
ing the  interest  of  Developer,  Agency,  City  and  any  contractors 
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and  subcontractors  as  Named  Insureds  as  their  interests  may 
appear,  with  any  deductibles  being  acceptable  to  City. 

General  liability,  automobile  liability  and  profes- 
sional liability  policies  shall  name  as  additional  insureds 
City  and  Agency,  and  shall  be  primary  to  any  other  insurance 
available  to  the  additional  insureds.  Complete  copies  of  all 
policies  shall  be  promptly  furnished  by  Agency  to  City  upon 
request . 

17.2  All-Risk  Coverage  and  Liability;  Business  Interrup- 
tion. Agency  shall,  at  Agency's  sole  cost  and  expense,  from 
the  date  the  [Final  Certificate  and  Right  to  Occupy]  is  issued 
for  all  of  Agency's  Improvements  following  Agency's  Initial 
Construction,  until  the  termination  of  this  Lease,  keep,  or 
cause  to  be  kept.  Agency's  Improvements  and  all  fixtures, 
furniture  and  equipment  located  therein  or  affixed  thereto 
insured  as  follows: 

(a)  policies  of  all  risk  property  insurance,  includ- 
ing earthquake  and  flood  insurance,  for  the  full  replacement 
cost  of  all  of  Agency's  Improvements  located  on  the  CB-3  Gar- 
dens Area; 
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(b)  all  risk  property  insurance,  including  earth- 
quake and  flood  insurance,  for  the  full  replacement  cost  of 
Agency’s  Improvements  located  on  the  CB-3  Common  Area; 

(c)  Comprehensive  General  Liability  Insurance  with 
limits  not  less  than  Ten  Million  Dollars  ($10,000,000)  each 
occurrence  Combined  Single  Limit  Bodily  Injury  and  Property 
Damage,  including  Contractual  Liability,  Owners'  and  Contrac- 
tors' Protective,  Personal  Injury,  Advertising  Liability, 
Broadform  Property  Damage  products  and  Completed  Operations 
Coverages; 


(d)  Comprehensive  Automobile  Liability  Insurance 
with  limits  not  less  than  Ten  Million  Dollars  ($10,000,000)  for 
each  occurrence  Combined  Single  Limit  Bodily  Injury  and  Proper- 
ty Damage,  including  owned,  non-owned  and  hired  auto  coverages, 
as  applicable; 

(e)  comprehensive  public  liability  and  property 
damage  insurance  covering  Agency's  Rooftop  Surface  and  Agency's 
Improvements; 

(f)  during  any  period  in  which  Agency  or  any  Occu- 
pant have  "employees"  as  defined  in  the  California  Labor  Code, 
adequate  Workers'  Compensation  insurance  including  Employer's 
liability  coverage  with  limits  not  less  than  One  Million  Dol- 
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lars  ($1,000,000)  for  each  accident,  covering  all  persons 
employed  and  with  respect  to  whom  death  or  bodily  injury  claims 
could  be  asserted  against  any  other  party,  or  the  CB-3  Real 
Property; 


(g)  insurance  against  damage  to  or  destruction  of 
machinery  and  equipment  located  on  Agency's  Improvements  used 
for  heating,  ventilating,  air  conditioning,  power  generation 
and  similar  purposes,  under  a form  of  insurance  commonly  known 
as  boiler  and  machinery  insurance,  in  an  amount  not  less  than 
one  hundred  percent  (100%)  of  the  actual  replacement  value  of 
such  machinery  and  equipment; 

(h)  automobile  liability  insurance  covering  all 
owned,  non-owned  or  hired  motor  objects  to  be  used  in  connec- 
tion with  Agency's  Improvements  or  on  Agency's  Rooftop  Surface, 
affording  protection  for  personal  injury  or  death  to  such 
limits  as  City  shall  reasonably  require  in  respect  of  bodily 
injury  or  death  to  any  number  of  persons  in  any  one  accident  or 
occurrence,  and  for  property  damage  [at  least  One  Million 
Dollars  ($1,000,000)  CBL  for  each  occurrence]; 

(i)  during  any  of  Agency's  Subsequent  Construction, 
builders'  risk  insurance  for  the  amount  of  completed  value  on 
an  all-risk  form,  with  earthquake  and  flood  insurance,  insuring 
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the  interests  of  City,  Agency  and  any  contractors  or  subcon- 
tractors; and 

(j)  [If  available,]  business  interruption  insurance 
for  loss  caused  by  any  of  the  perils  or  hazards  set  forth  in 

and  required  to  be  insured  pursuant  [Paragraph  17. ] in  an 

amount  not  less  than  the  aggregate  of  all  Net  Rent  and  Imposi- 
tions for  the  prior  twelve  (12)  month  period.  For  purposes  of 
calculating  the  amount  of  such  business  interruption  insurance 
required.  City  and  Agency  shall  agree  upon  an  estimate  of  the 
Actual  Percentage  Rent  for  the  first  year,  and  for  each  year 
thereafter  for  purposes  of  this  calculation  the  Actual  Percent- 
age Rent  shall  be  equal  to  the  actual  Actual  Percentage  Rent 
payable  to  City  for  the  preceding  year  pursuant  to  Paragraph 
3.3,  plus  fifteen  percent  (15%).  The  amount  of  the  initial 
business  interruption  insurance  shall  be  calculated  from  the 
date  of  completion  of  Agency's  Initial  Construction  of  Develop- 
er's Improvements  and  shall  be  adjusted  annually  thereafter. 

17.3  Carriers;  Policies. 

(a)  All  insurance  provided  pursuant  to  Paragraph 
17.2(a)  and  (b)  shall:  (A)  be  effected  under  a valid  and 

enforceable  policy  or  policies  issued  by  insurers  of  recognized 
responsibility  reasonably  satisfactory  to  City  and  Agency;  (B) 
name  as  insureds  City  and  Agency,  as  their  interest  may  appear; 
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(C)  be  in  an  amount  at  least  equal  to  one  hundred  percent 
(100%)  of  the  then  current  replacement  costs  for  the  portion  of 
Agency's  Improvements  being  insured  (including  the  cost  of 
foundations,  excavations  and  footings  and  without  any  deduction 
being  made  for  depreciation)  (with  a deductible  of  up  to  but 
not  to  exceed  ten  percent  (10%)  of  such  costs  with  respect  to 
earthquake  insurance  only)  the  adequacy  of  such  insurance 
coverage  to  be  evaluated  by  City  and  Agency  not  less  frequently 
than  every  five  (5)  years  from  the  anniversary  date  of  the 
completion  of  construction;  and  (D)  insure  against  the  perils 
of  fire,  lightning,  vandalism,  malicious  mischief,  flood,  theft 
and  mysterious  disappearance, 

(b)  If  Agency  cannot  agree  with  City  upon  the  then 
current  replacement  costs  for  any  of  Agency's  Improvements 
being  insured,  then  the  then  current  replacement  cost  shall  be 
subject  to  determination  or  approval  by  the  insurance  company 
carrying  the  greatest  amount  of  such  insurance. 

(c)  So  far  as  any  policy  or  policies  required  [under 

Paragraph  17. 2 ( )]  provide  for  payment  of  losses,  they  shall 

provide  or  be  to  the  legal  effect  that  such  losses  payable  to 
[a  Mortgagee]  or  depositary  notwithstanding  any  act  or  negli- 
gence of  [Operator]  or  of  Agency, 
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(d)  Each  policy  required  under  Paragraph  17.2(a)  and 
(b)  shall  provide  that  no  cancellation,  modification  or  termi- 
nation thereof  on  account  of  nonpayment  of  premiums  or  any 
other  reason  shall  be  effective  until  at  least  thirty  (30)  days 
after  mailing  or  otherwise  sending  written  notice  thereof  to 
City  and  Agency. 

17.4  Liability  Policies.  All  insurance  required  under 
Paragraph  17.2[(c),  (d)  and  (e)]  shall: 

(a)  be  carried  under  a valid  and  enforceable  policy 
or  policies  issued  by  insurers  of  recognized  responsibility 
reasonably  satisfactory  to  City; 

(b)  insure  against  claims  for  personal  injury  or 
death  or  property  damages  occurring  upon,  in  or  about  the 
portions  of  Agency's  Rooftop  Surface,  Agency's  Improvements  or 
upon,  in  or  about  the  adjoining  land,  streets  and  passageways 
thereof,  such  insurance  to  afford  protection  in  an  amount  not 
less  than  Ten  Million  Dollars  ($10,000,000)  combined  single 
limits  which  minimum  required  amount  shall  be  [Indexed]  every 
five  (5)  years  on  the  anniversary  date  of  the  completion  of 
Agency' s Initial  Construction; 

(c)  name  as  insureds  Agency  and  City  as  their  re- 
spective interest  may  appear; 
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(d)  so  far  as  such  policy  or  policies  provide  for 
payment  of  losses,  provide  or  be  to  the  legal  effect  that  such 
losses  payable  to  [a  Mortgagee]  or  depositary  shall  be  payable 
notwithstanding  any  act  or  negligence  of  [the  Operator]  or 
Agency; 


(e)  provide  that  such  policies  are  primary  insurance 
to  any  other  insurance  available  to  the  [Additional  Insureds], 
with  respect  to  any  claim,  arising  out  of  this  [Contract],  and 
that  such  insurance  applies  separately  to  each  insured  against 
whom  claim  is  made  or  suit  is  brought;  and 

(f)  provide  that  no  cancellation,  modification  or 
termination  thereof  on  account  of  nonpayment  of  premiums  or  any 
other  reason  shall  be  effective  until  at  least  thirty  (30)  days 
after  mailing  or  otherwise  sending  written  notice  thereof  to 
City. 


17.5  Use  of  Policy  Proceeds. 

(a)  All-risk  coverage  insurance  proceeds  and  earth- 
quake proceeds  and  boiler  and  machinery  insurance  proceeds  paid 
to  Agency  by  reason  of  damage  to  or  destruction  of  any  of 
Agency's  Improvements  on  the  CB-3  Gardens  Area  shall  be  used  by 
Agency  for  the  repair  or  rebuilding  of  such  improvements. 
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(b)  All-risk  coverage  insurance  proceeds  and  earth- 
quake proceeds  and  boiler  and  machinery  insurance  proceeds  paid 
to  Agency  by  reason  of  damage  to  or  destruction  of  any  of 
Agency’s  Improvements  shall  be  used  by  Agency  for  the  repair  or 
rebuilding  of  such  improvements. 

(c)  All-risk  insurance  required  of  Agency  shall 
contain  a clause  providing  that  any  loss  in  excess  of  Five 
Hundred  Thousand  Dollars  ($500,000)  [(as  Indexed)]  covered  by 
the  insurance  shall,  at  the  option  of  a Mortgagee,  be  payable 
to  a trustee  (which  shall  be  a bank  or  trust  company,  designat- 
ed by  City,  having  an  office  in  San  Francisco  and  which  has 
capital  and  surplus  of  at  least  Two  Hundred  Million  Dollars 
($200,000,000)  (as  Indexed))  or  to  the  Mortgagee  that  is  the 
holder  of  any  Mortgage  which  is  a lien  against  the  improvements 
which  have  been  damaged  or  destroyed;  provided,  however,  such 
payment  shall  be  made  to  a bank  or  trust  company,  in  trust,  if 
there  is  no  Mortgagee.  It  is  hereby  acknowledged,  however, 
that  all  amounts  collected  on  any  such  policies  shall  be  made 
available  to  Agency,  and  shall  be  paid  out  by  the  said  trustee 
or  Mortgagee  from  time  to  time  as  the  work  of  rebuilding, 
reconstruction  and  repair  shall  progress,  in  amounts  designated 
by  certification,  from  architects  licensed  to  do  business  in 
the  State  of  California,  showing  the  application  of  said 
amounts  as  payment  for  such  repairs,  rebuilding  and  reconstruc- 
tion; provided,  however,  that  it  first  be  made  to  appear  to  the 
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satisfaction  of  the  trustee  or  Mortgagee  that  the  amount  neces- 
sary to  provide  for  reconstruction  or  repair  of  any  buildings 
and  other  improvements  destroyed  or  damaged,  as  aforesaid, 
according  to  the  plans  adopted  therefor,  which  may  be  in  excess 
of  the  amount  received  upon  such  policies,  has  been  provided  by 
Agency  for  such  purposes  and  its  application  for  such  purposes 
is  assured.  If  the  damage  is  so  slight  that  the  insurance  award 
is  for  less  than  Five  Hundred  Thousand  Dollars  ($500,000)  [as 
Indexed]  , then  the  insurance  award  shall  be  paid  directly  over 
to  Agency,  without  the  necessity  of  payment  to  the  trustee  as 
otherwise  provided  for  herein;  but  this  shall  not  be  construed 
as  relieving  Agency  from  its  obligation  to  repair  such  damage 
promptly  in  accordance  with  the  terms  of  this  Lease.  Agency 
shall  pay  all  reasonable  fees  of  the  trustee  for  its  services. 
Any  excess  of  monies  received  from  insurance  remaining  with  the 
trustee  or  Mortgagee  after  the  reconstruction  or  repair  of 
Agency's  Improvements  shall  be  paid  to  Agency. 

(d)  All-risk  coverage  insurance  proceeds  and  earth- 
quake proceeds  and  boiler  and  machinery  insurance  proceeds  paid 
to  Agency  by  reason  of  damage  to  or  destruction  of  all  or  any 
part  of  Agency's  Improvements,  subject  to  the  provisions  of 
Paragraph  19,  shall  be  used  by  Agency  to  restore  such  improve- 
ments in  accordance  with  the  provisions  thereof.  If  pursuant 
to  Paragraph  19  Agency  is  excused  from  restoring  Agency's 
Improvements,  all  insurance  proceeds  other  than  those  utilized 
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to  raze  buildings  and  clear  the  site  as  required  by  this  Lease 
shall  be  paid  to  the  City  and  this  Lease  shall  terminate  as  to 
Agency's  Rooftop  Surface  or  the  portion  thereof  not  restored. 

17.6  Blanket  Policies.  Agency  may  satisfy  its  obliga- 
tions under  Paragraphs  17.2(c)  and  (d)  [and  (a)  and  (b)?],  in 
whole  or  in  part,  by  means  of  a so-called  "blanket  policy" 
which  is  in  conformity  with  Paragraph  17.3. 

17.7  Certificate  of  Insurance.  Agency  shall,  on  the 
request  of  City,  promptly  furnish  City  a certificate  evidencing 
compliance  with  the  insurance  coverage  requirements  of  this 
Paragraph  17.  Agency  shall  not  be  required  during  any  one 
hundred  eighty  (180)  day  period  to  honor  more  than  one  such 
request  from  City. 

17.8  Release  and  Waiver  of  Subrogation. 

(a)  Agency  and  City  hereby  waive  all  rights  of 
recovery  and  causes  of  action,  and  release  each  other  from  any 
liability,  from  all  losses  and  damages  occasioned  to  the  prop- 
erty of  each  located  within  or  upon  or  constituting  a part  of 
Convention  Center  Rooftop  Surface,  which  losses  and  damages  are 
of  the  type  covered  under  the  policies  required  by  Paragraph  17 
to  the  extent  that  said  loss  is  reimbursed  by  an  insurer.  The 
policies  required  by  this  Paragraph  17  shall  provide  for  waiv- 
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ers  of  any  right  of  subrogation  that  the  insurer  of  such  party 
may  acquire  against  each  other  party  hereto  with  respect  to  any 
such  losses. 

(b)  Each  person  or  entity  that  becomes  an  Occupant 
of  any  of  Agency's  Improvements  or  City's  Improvements  shall  be 
deemed  to  have  waived  and  released  all  of  its  rights  to  recover 
from  City  and  Agency  for  such  losses  and  damages  that  the 
Occupant  sustains  by  reason  of  a risk  covered  under  the  types 
of  policies  required  by  this  Paragraph  17  to  the  extent  of  any 
reimbursement  by  an  insurer.  City  and  Agency  each  hereby 
release  all  of  its  respective  rights  to  recover  from  each  such 
Occupant  (who  makes  the  above-described  waiver  and  release)  all 
losses  and  damages  such  entity  sustains  by  reason  of  risks 
covered  under  the  types  of  policies  required  by  this  Paragraph 
17  to  the  extent  of  any  reimbursement  by  an  insurer. 

17.9  City's  Right  to  Maintain.  If,  at  any  time.  Agency 
shall  neglect  to  maintain  the  insurance  required  pursuant  to 
this  Paragraph  17  or  shall  fail  to  deliver  policies  as  required 
pursuant  to  this  Paragraph  17,  City  may,  upon  five  (5)  business 
days  written  notice  to  Agency,  effect  such  insurance  as  the 
agent  of  Agency,  by  taking  out  policies  with  companies  satis- 
factory to  City  running  for  a period  not  exceeding  three  (3) 
years  in  any  one  policy.  City  shall  not  be  limited  in  the 
proof  of  any  damages  which  City  may  claim  against  Agency  (aris- 
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ing  out  of  or  by  reason  of  Agency's  failure  to  provide  and  keep 
in  force  insurance  as  aforesaid)  to  the  amount  of  the  insurance 
premium  or  premiums  not  paid  or  incurred  by  Agency  and  which 
would  have  been  payable  upon  such  insurance,  but  shall  be 
entitled  to  recover  as  damages  and  the  costs  and  expenses  of 
suit  suffered  or  incurred  during  any  period  when  Agency  shall 
have  failed  or  neglected  to  provide  such  insurance. 

17.10  Assignment  of  Policies.  Upon  the  termination  or 
expiration  of  this  Lease,  City  may  require  Agency  to  assign  to 
it  any  policies  of  insurance  affecting  Agency' s Rooftop  Surface 
or  Agency's  Improvements,  except  for  insurance  carried  under  a 
blanket  policy  or  policies  covering  other  properties  operated 
by  Agency  or  its  affiliates.  In  the  event  of  an  assignment  of 
any  such  policy,  the  premium  shall  be  prorated  between  City  and 
Agency  as  of  the  date  of  such  termination  or  expiration.  In 
the  event  that  an  assignment  is  not  required  as  to  any  policy 
or,  in  the  case  of  a blanket  policy,  if  coverage  is  terminated, 
any  premium  refund  shall  be  payable  to  Agency. 

17.11  City  Insurance.  City  shall  maintain  insurance  on 
City's  Improvements  on  the  City  Rooftop  Surface  subject  to  the 
same  requirements  as  are  set  forth  in  this  Paragraph  17  for  the 
Agency  with  respect  to  the  Leased  Rooftop  Surface,  naming  the 
Agency  and  Developer  as  additional  insureds  and  for  purposes  of 
notices  hereunder. 
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18.  INDEMNIFICATION:  NON-LIABILITY  OF  CITY 


18.1  Definitions . 


(a)  The  term  "Indemnitor"  shall  mean  either  City  or 

Agency; 

(b)  The  term  "Indemnitee"  shall  mean  City  in  the 
case  where  Agency  is  the  Indemnitor  and  Agency  in  the  case 
where  City  is  the  Indemnitor. 

18.2  Indemnity  During  Construction.  Each  Indemnitor 
agrees  to  and  shall  defend,  indemnify  and  hold  the  Indemnitee 
harmless  from  and  against  all  liability,  loss,  damage,  costs  or 
expenses  (including,  but  not  limited  to,  reasonable  attorneys' 
fees  and  court  costs)  arising  from  or  as  a result  of  the  death 
of  any  person  or  any  accident,  injury,  loss  or  damage  whatsoev- 
er caused  to  any  person  or  to  the  property  of  any  person  which 
shall  occur  on  or  adjacent  to  City's  Rooftop  Surface  (in  the 
case  of  City  as  the  Indemnitor)  or  the  Leased  Rooftop  Surface 
(in  the  case  of  Agency  as  the  Indemnitor)  during  any  construc- 
tion work  conducted  by  or  for  such  entity  and  which  shall  be 
directly  or  indirectly  caused  by  any  acts  done  thereon  or  any 
acts  or  omissions  of  such  Indemnitor  or  its  agents,  servants, 
employees  or  contractors. 
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18.3  Additional  Indemnity  Obligations.  Each  Indemnitor 
shall  protect,  indemnify,  defend,  and  hold  the  Indemnitee,  its 
property  and  its  officers,  directors,  employees,  agents  and 
partners  harmless  from  and  against  all  liabilities, 
obligations,  claims,  damages,  penalties,  causes  of  action, 
costs  and  expenses  (including,  without  limitation,  attorneys' 
fees  and  expenses)  imposed  upon  or  incurred  by  or  asserted 
against  such  Indemnitee  or  its  respective  interests  in  the  CB-3 
Property  by  reason  of  the  occurrence  or  existence  of  any  of  the 
following: 


(a)  any  accident,  injury  to  or  death  of  persons 
(including  workers)  or  loss  of  or  damage  to  property  occurring 
on  or  about  such  Indemnitor's  interest  in  the  Convention  Center 
Rooftop  Surface  or  the  adjoining  sidewalks,  curbs,  streets, 
vaults,  passageways,  spaces  or  ways; 

(b)  any  use,  possession,  occupation,  operation, 
maintenance,  management  or  condition  of  such  Indemnitor's 
interest  in  the  Convention  Center  Rooftop  Surface,  or  any  part 
thereof,  or  the  adjoining  sidewalks,  alleys,  curbs,  streets, 
vaults,  passageways,  spaces  or  ways; 

(c)  any  failure  on  the  part  of  such  Indemnitor  to 
perform  or  comply  with  any  of  the  terms  of  this  Lease; 
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(d)  performance  of  any  labor  or  services  or  the 
furnishing  of  any  materials  or  other  property  in  respect  to 
such  Indemnitor's  interest  in  the  Convention  Center  Rooftop 
Surface,  the  improvements  constructed  thereon,  or  any  part 
thereof; 


(e)  any  negligence  on  the  part  of  such  Indemnitor  or 
any  of  its  agents,  contractors,  servants,  employees,  subles- 
sees, licensees  or  invitees,  except  in  each  case  to  the  extent 
caused  by  a breach  of  this  Lease  by  such  Indemnitee  or  of  any 
other  obligation  of  such  Indemnitee  to  such  Indemnitor,  or  by 
the  active  negligence  or  willful  act  or  omission  of  such 
Indemnitor,  its  agents,  employees,  representatives  or  assigns; 

(f)  all  mechanics',  materialmen's  and  laborers' 
liens  affecting  such  Indemnitee's  interest  in  the  Convention 
Center  Rooftop  Surface,  and  all  costs,  expenses  and  liabilities 
in  connection  therewith,  arising  out  of  any  activities  per- 
formed by  such  Indemnitor;  and 

(g)  the  death  of  or  any  accident,  occurrence,  inju- 
ry, loss  or  damage  whatsoever  caused  to  any  person  or  to  the 
property  of  any  persons  as  shall  occur  in  or  on  the  CB-3  Gar- 
dens Area,  or  otherwise  relating  to  the  CB-3  Property,  during 
the  term  of  this  Lease  as  a result  of  the  acts  or  omissions  of 
such  Indemnitor  (except  to  the  extent  such  arise  from  the 
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active  negligence  or  willful  act  or  omission  of  such 
Indemnitor ) . 

For  purposes  of  this  Paragraph  18.3,  the  Indemnitor's 
and  Indemnitee's  interest  in  the  Convention  Center  Rooftop 
Surface  shall  be  deemed  to  be  the  Leased  Rooftop  Surface  in  the 
case  of  Agency  as  either  the  Indemnitor  or  Indemnitee,  respec- 
tively, and  the  Convention  Center  Rooftop  Surface  in  the  case 
of  City  as  either  the  Indemnitor  or  Indemnitee,  respectively. 

18.4  Defense  of  Action.  In  case  any  action,  suit  or 
proceeding  is  brought  against  an  Indemnitee  by  reason  of  any 
occurrence  for  which  the  Indemnitor  is  obliged  to  furnish 
indemnity  to  the  Indemnitee  (including  without  limitation, 

under  Paragraphs  8.2,  9.12,  14.3,  18.3,  18.2  or  23. 4( ))  the 

Indemnitee  will  notify  the  Indemnitor  of  such  action,  suit  or 
proceeding,  and  the  Indemnitor  may,  and  upon  the  Indemnitee's 
request  shall,  at  the  Indemnitor's  expense,  resist  and  defend 
such  action,  suit  or  proceeding,  or  cause  the  same  to  be  re- 
sisted and  defended  by  counsel  designated  by  the  Indemnitor, 
and  approved  by  Indemnitee  in  writing. 

18.5  Scope  of  City's  Liability.  Agency  covenants  and 
agrees  that,  except  as  expressly  provided  in  this  Paragraph  18, 
City  shall  not  at  any  time  or  to  any  extent  whatsoever  be 
liable,  responsible  or  in  anywise  accountable  for  any  loss. 
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injury,  death  or  damage  to  persons  or  property  which  at  any 
time  may  be  suffered  or  sustained  by  Agency,  Developer  or  any 
other  Occupant  of  any  part  of  the  Leased  Rooftop  Surface, 
Agency's  Improvements  or  Developer's  Improvements,  or  any 
person  or  entity  who  may  at  any  time  be  using  or  visiting  the 
Leased  Rooftop  Surface,  Agency's  Improvements  or  Developer's 
Improvements,  or  any  part  thereof,  or  be  in,  on  or  about  the 
Leased  Rooftop  Surface,  Agency's  Improvements  or  Developer's 
Improvements,  or  any  part  thereof,  whether  such  loss,  injury, 
death  or  damage  shall  be  caused  by  or  in  anywise  result  from  or 
arise  out  of  any  act  or  omission  of  City,  Agency,  Developer  or 
any  Occupant,  or  of  their  respective  agents,  officers,  employ- 
ees or  partners,  or  of  any  visitor  or  user  of  any  portion  of 
the  Convention  Center,  the  Convention  Center  Rooftop  Surface  or 
any  improvement  on  the  Convention  Center  Rooftop  Surface,  or 
shall  result  from  or  be  caused  by  any  condition  of  or  on  the 
Convention  Center,  the  Convention  Center  Rooftop  Surface  or  any 
improvement  on  the  Convention  Center  Rooftop  Surface,  or  by  any 
condition  thereon  or  by  any  other  matter  or  thing  whether  of 
the  same  kind  as  or  of  a different  kind  than  the  matters  or 
things  above  set  forth  except  as  such  conditions  may  constitute 
a breach  or  violation  of  this  Lease  by  City.  Agency  hereby 
waives  all  claims,  except  as  expressly  provided  in  this  Para- 
graph 18,  against  City  for  damage  to  Agency's  Improvements  or 
Developer's  Improvements  now  or  hereafter  located  on  the  Leased 
Rooftop  Surface,  or  any  part  thereof,  and  to  the  personal 
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property  of  Agency,  Developer  or  any  Occupant,  or  the  personal 
property  of  any  subtenant  or  any  other  person  or  entity,  in, 
upon  or  about  the  Leased  Rooftop  Surface,  Agency's  Improvements 
or  Developer's  Improvements,  or  any  part  thereof,  and  for 
injuries  to  persons  or  property  in,  on  or  about  the  Leased 
Rooftop  Surface,  Agency's  Improvements,  or  Developer's  Improve- 
ments, or  any  part  thereof,  from  any  cause  whatsoever  arising 
at  any  time.  Notwithstanding  the  foregoing  provisions  of  this 
Paragraph  18.5,  Agency  shall  not  be  deemed  to  have  waived  any 
claim  arising  out  of  the  active  negligence  or  willful  act  or 
omission  of  City,  its  agents,  officers,  contractors  or  employ- 
ees (provided  that  no  employee  or  officer  of  the  Agency  shall 
be  deemed  to  be  an  employee  or  officer  of  the  City  solely 
because  Agency  may  be  a political  subdivision  or  political 
entity  of  the  City  and  County  of  San  Francisco). 

19 . DAMAGE  TO  OR  DESTRUCTION  OF  IMPROVEMENTS 

19.1  Notice . In  case  of  any  damage  to  or  destruction  of 
the  Leased  Rooftop  Surface,  Agency's  Improvements  or  Develop- 
er's Improvements,  or  any  part  thereof.  Agency  will  promptly 
give  written  notice  thereof  to  City  generally  describing  the 
nature  and  extent  of  such  damage  or  destruction. 

19.2  Continuation  of  Lease;  Rent.  In  case  of  any  damage 
to  or  destruction  of  the  Leased  Rooftop  Surface,  Agency's 
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Improvements  or  Developer's  Improvements,  this  Lease  shall  not 
terminate  (except  as  provided  in  Paragraph  19.3).  Agency 
hereby  waives  to  the  fullest  extent  permitted  by  law  the 
provisions  of  California  Civil  Code  Sections  1932,  subsection 
2,  and  1933,  subsection  4,  as  either  or  both  may  from  time  to 
time  be  amended,  replaced  or  restated,  and  the  provisions  of 
any  other  similar  law,  statute  or  ordinance  now  or  hereafter  in 
effect.  Agency's  obligation  to  pay  Rent  shall  not  abate  be- 
cause of  any  damage  or  destruction  to  the  Leased  Rooftop  Sur- 
face, Agency's  Improvements  or  Developer's  Improvements. 

19.3  Restoration  and  Repair  by  Agency. 

(a)  Except  as  expressly  provided  in  this  Paragraph 
19.3,  in  the  event  of  any  damage  to  or  destruction  of  all  or 
any  portion  of  Agency's  Improvements  or  Developer's  Improve- 
ments, Agency  shall  within  a reasonable  period  of  time  commence 
and  complete,  or  cause  to  be  commenced  and  completed,  the 
restoration,  replacement,  or  rebuilding  of  Agency's  Improve- 
ments and  Developer's  Improvements,  as  applicable,  to  the 
condition  such  improvements  were  in  prior  to  such  damage  or 
destruction  (any  such  restoration,  replacement,  rebuilding, 
alterations  and  additions,  together  with  any  temporary  repairs 
and  property  protection  pending  completion  of  the  work,  being 
thereinafter  called  "Agency's  Restoration");  provided,  however, 
if  Agency  maintains  or  causes  to  be  maintained  the  insurance 
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required  with  respect  to  damage  or  destruction  of  the  CB-3 
Gardens,  Agency  shall  be  required  to  restore  the  CB-3  Gardens 
only  to  the  extent  of  the  proceeds  of  such  insurance. 

(b)  In  the  event  of  any  Major  Damage  or  Destruction 
to  the  Agency's  Improvements  or  Developer's  Improvements  at  any 
time  when  there  is  less  than  ten  (10)  years  remaining  on  the 
term  of  this  Lease,  Agency  shall  as  promptly  as  practicable: 
(i)  commence  and  complete  Agency's  Restoration  of  all  damage  or 
destruction  to  Agency's  Improvements  and  Developer's  Improve- 
ments; (ii)  raze  all  of  Agency's  Improvements  and  Developer's 
Improvements,  remove  any  rubble  arising  therefrom,  and  land- 
scape the  entire  Leased  Rooftop  Surface  in  a manner  compatible 
with  City's  Improvements,  as  determined  by  City  in  its  reason- 
able discretion;  or  (iii)  raze  only  Agency's  Improvements  or 
only  Developer's  Improvements,  remove  any  rubble  arising  there- 
from, commence  and  complete  Agency's  Restoration  of  any  im- 
provements not  razed,  and  landscape  that  portion  of  the  Leased 
Rooftop  Surface  upon  which  such  improvements  which  were  razed 
were  located,  such  landscaping  to  be  accomplished  in  a manner 
compatible  with  City' s Improvements  and  the  improvements  on  the 
Leased  Rooftop  Surface  not  razed,  as  determined  by  City  in  its 
reasonable  discretion.  In  all  cases.  Agency  shall  cause  the 
Leased  Rooftop  Surface  to  be  returned  to  a safe  condition. 
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(c)  Agency  shall  give  City  written  notice  of  the 
damage  or  destruction  within  ten  (10)  days  after  the  event 
causing  such  damage  or  destruction  and  shall  thereafter  give 
City  written  notice  of  Agency's  election  under  clause  (i),  (ii) 
or  (iii)  of  Paragraph  19.3(b)  within  one  hundred  twenty  (120) 
days  after  such  notice.  City  shall  permit  Agency  to  rebuild 
under  this  Paragraph  19.3;  provided,  however.  Agency  shall  not 
have  such  right,  if  there  shall  be  an  Event  of  Default  continu- 
ing under  this  Lease.  In  the  event  Agency  does  not  rebuild 
Agency's  Improvements  or  Developer's  Improvements,  Agency  shall 
transfer,  or  cause  to  be  transferred,  subject  to  rights  of 
Developer's  Mortgagee ( s ) as  provided  in  the  Developer  Sublease, 
to  City  all  insurance  proceeds  resulting  from  the  casualty  to 
such  improvements  not  rebuilt,  less  any  payments  actually  made 
for  razing  such  improvements  and  landscaping  the  Leased  Rooftop 
Surface  in  accordance  with  the  provisions  of  this  Paragraph 
19.3.  In  the  event  Agency  does  not  elect  to  rebuild.  Agency 
shall  deliver  or  cause  to  be  delivered  to  City,  possession  of 
Agency's  Rooftop  Surface  (if  Agency's  Improvements  are  not 
rebuilt)  and  Developer's  Rooftop  Surface  (if  Developer's  Im- 
provements are  not  rebuilt),  and  shall  quitclaim  or  cause  to  be 
quitclaimed  to  City  all  right,  title  and  interest  in  such 
portions  of  the  Leased  Rooftop  Surface  and  such  improvements  so 
delivered . 
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(d)  The  term  "Major  Damage  or  Destruction"  shall 
mean  any  damage  or  destruction  to  any  improvements  on  the 
Leased  Rooftop  Surface  the  cost  of  Agency's  or  Developer's 
Restoration  of  which  will  exceed  fifty  percent  (50%)  of  the 
cost  to  replace  either  Agency's  Improvements  (in  the  case  of 
damage  or  destruction  to  such  improvements)  or  Developer's 
Improvements  (in  the  case  of  damage  or  destruction  to  such 
improvements)  in  their  entirety.  The  calculation  of  said 
percentage  shall  be  based  upon  the  replacement  cost  of  Agency' s 
Improvements  or  Developer's  Improvements  as  of  the  date  of  the 
subject  damage  or  destruction.  In  case  City  and  Agency  cannot 
mutually  agree  upon  such  replacement  value  or  cost  or  the 
percentage  of  such  damage  or  destruction,  such  matter  or  mat- 
ters shall  be  submitted  to  arbitration  pursuant  to  Paragraph 
30.01. 

(e)  If  Agency  elects  under  clause  (ii)  of  Paragraph 
19.3(b)  not  to  rebuild,  and  if  Agency  complies  with  all  of  the 
provisions  of  Paragraph  19.3(c),  then  this  Lease  shall  termi- 
nate upon  the  date  Agency  complies  with  all  of  the  terms  of 
such  Paragraph  19.3(c),  and  City  and  Agency  shall  be  released 
thereby  without  further  obligations  to  either  such  entity  as  of 
the  effective  date  of  such  termination.  If  Agency  elects  under 
clause  (iii)  of  Paragraph  19.3(b)  not  to  rebuild  either  Agen- 
cy's Improvements  or  Developer's  Improvements,  and  if  Agency 
complies  with  all  of  the  provisions  of  Paragraph  19.3(c),  then 
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this  Lease  shall  terminate  only  as  to  Agency's  Rooftop  Surface 
(if  Agency's  Improvements  are  not  rebuilt)  or  only  as  to  Devel- 
oper's Rooftop  Surface  (if  Developer's  Improvements  are  not 
rebuilt) . Notwithstanding  the  foregoing^  any  such  termination 
shall  in  no  way  affect  (i)  the  indemnification  provisions 
hereof,  (ii)  any  amounts  accrued  or  due  and  payable  by  Agency 
to  City  as  of  the  effective  date  of  such  termination  of  whatev- 
er kind,  including  without  limitation.  Net  Rent,  Impositions, 
and  insurance  premiums,  or  (iii)  the  rights  of  Developer  or 
Other  Sublessee  under  any  Non-Disturbance  Agreement. 

19.4  Restoration  and  Repair  by  City. 

(a)  Except  as  expressly  provided  in  this  Paragraph 
19.4,  in  the  event  of  any  damage  to  or  destruction  to  all  or 
any  portion  of  the  Convention  Center  or  City's  Improvements, 
City  shall  within  a reasonable  period  of  time  commence  and 
complete  the  restoration,  replacement  or  rebuilding  of  the 
Convention  Center  and  City's  Improvements  to  the  condition  they 
were  in  prior  to  such  damage  or  destruction  (any  such  restora- 
tion, replacement,  rebuilding,  alterations  and  additions, 
together  with  any  temporary  repairs  and  property  protection 
pending  completion  of  the  work,  being  herein  referred  to  as 
"City's  Restoration");  provided,  however,  that  City  shall  not 
be  required  to  undertake  City's  Restoration  of  any  such  damage 
or  destruction  if  the  insurance  proceeds  actually  received  by 
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City  on  account  thereof  are  insufficient  to  pay  fully  the  costs 
of  City's  Restoration. 

(b)  In  the  event  City  in  its  reasonable  discretion 
determines  that  any  damage  or  destruction  to  the  Convention 
Center  or  the  Convention  Center  Rooftop  Surface  has  resulted  in 
all  or  any  portion  of  the  Convention  Center  Rooftop  Surface 
being  structurally  unsafe  for  the  continued  use  and  occupancy 
thereof  in  the  manner  contemplated  by  this  Lease^  City  shall 
have  the  option  not  to  undertake  any  of  City's  Restoration  with 
respect  to  such  damage  or  destruction  but  to  raze  (at  its  sole 
cost  and  expense  if  such  damage  or  destruction  is  due  to  an  act 
or  fault  of  City,  its  officers,  employees,  agents  or  contrac- 
tors, and,  in  all  other  instances,  at  the  joint  expense  of  the 
City,  Agency  and  Developer,  prorated  according  to  such  costs 
equitably  allocated  to  their  respective  Improvements)  all 
improvements  on  the  CB-3  Property,  remove  the  rubble  therefrom, 
and  provide  Agency  a level  surface  at  ground  level  on  which 
Agency's  Improvements  and  Developer's  Improvements  can  be 
rebuilt.  In  such  event  City  shall  also  pay  to  the  Agency  and 
Developer,  respectively,  the  unamortized  value  of  their  respec- 
tive Improvements  on  the  CB-3  Property,  taking  into  considera- 
tion the  remaining  value  of  said  Improvements  to  the  Agency  and 
Developer  given  the  years  remaining  of  the  term  of  this  Lease 
and  the  Developer  Sublease,  but  in  no  event  less  than  the 
amount  required  to  pay  any  Mortgagee  of  such  Improvements,  to 


147 


sr%».  3iJlfc93« 'no'-V^iO' 

.....  ■ ,.  , -^=V'«.-,,  ■ • 

mml^ar.  ’Iw.  \m  '^o 

i:i»4«  *i^  ' -iw^sm  mdS  nl  lo«it»ri 

tt>  Yi3rt  ^ i»«  nol4qb  arfit  aV<t 

*5|^  JA  ) ««•:?  :»!&  »|?»*|il^  oS 

s:>ti>  m mmti«;im  ba4  Se. 

ajn«#s  ,M^o/<m(*  »->■*'  .VlW,  ’o  «V«i'. 

MC7  S»  J«i»t' *<!»■  ..•e<»««#wit' 4f»  Hi  .1M»»  -»»10‘ 

■ - ' ^ _ . -.  4, 

^ him 

mvom^  «o  •■ain*mavo*iH 

itsii<w  *tc  :I0  ■#  ^ 

^ 40B  «000^<m^x  inAi  BjrfMwoavQ'iQBii 

ii*«iiiA  Bife^  0.1  "'^♦<1  oMjt  d-aiint  :Ctl'. 

^<oe^  ^o  oiifJBY  t>#iil4toiwMS0  oitji  ,Yl#viii>»q»Of»  ^'aeqolova 
o?|x^  C-83  orCl  rto^ 

odi  pf  l^j^iomoT  arfi  fjox^ 

o»o«a  oiAl  10  I0  0i«iJtiilJMiO'i 

#o0i  J4*ov»-;0ft  iU  l^iid  .\#«»'oidi;Q._  loqoi^voa  »tlS 


the  extent  that  the  Agency  and  Developer  are  not  reimbursed  by 
insurance  proceeds  therefrom.  In  addition,  if  Agency's  Im- 
provements or  Developer's  Improvements,  as  well  as  City's 
Improvements  or  the  Convention  Center,  are  damaged  or  de- 
stroyed, and  Agency  elects  pursuant  to  Paragraph  19.3  not  to 
undertake  Agency' s Restoration  of  either  of  Agency' s 
Improvements  or  Developer's  Improvements,  City  shall  have  the 
option  not  to  undertake  City's  Restoration  of  the  damage  or 
destruction  of  its  improvements. 

(c)  In  the  event  City  is  required  to  undertake  any 
of  City's  Restoration  of  the  Convention  Center  or  City's  Im- 
provements under  this  Paragraph  19.4,  City  shall  not  be  re- 
quired to  maintain  the  same  uses  of  such  improvements  as  before 
the  damage  or  destruction;  provided,  however,  that  any  change 
in  such  use  or  uses  shall  in  all  cases  be  compatible  with 
Developer's  uses  and  Improvements  and  Agency's  uses  and  Im- 
provements and  not  providing  substantially  similar  goods  or 
service  to  those  being  provided  under  any  then  current  use  by 
Agency  or  Developer  of  the  Leased  Rooftop  Surface  as  permitted 
by  this  Lease,  and  Agency  shall  not  unreasonably  withhold  its 
approval  of  change  in  use  by  City.  City  shall  give  Agency 
notice  of  any  damage  or  destruction  to  the  Convention  Center 
within  ten  (10)  days  after  the  event  causing  such  damage  or 
destruction  and  shall  thereafter  give  Agency  notice  of  City's 
election  to  exercise  any  options  under  Paragraph  19.4(b)  within 
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one  hundred  twenty  (120)  days  after  such  notice,  or  if  Agency 
is  entitled  to  make  an  election  under  Paragraph  19.3(b),  the 
notice  provided  by  Agency  to  City  pursuant  thereto. 

20.  CONDEMNATION. 

20.1  Definitions . The  term  "Condemnation"  shall  mean  the 
taking  of  all  or  any  part  of  the  Leased  Rooftop  Surface  under 
the  power  of  eminent  domain,  including  any  taking  for  temporary 
use.  The  term  "taking"  or  "taken"  shall  mean  an  acquisition, 
whether  by  judicial  proceedings  or  voluntary  conveyance,  and/or 
damaging,  including  without  limitation  severance  damage.  The 
term  "Condemnation  Date"  shall  mean  the  earlier  of  the  date 
when  possession  of  the  condemned  property  is  taken  by  the 
condemning  authority,  or  the  date  when  title  to  the  condemned 
property  vests  in  the  condemning  authority.  City  and  Agency 
hereby  expressly  acknowledge  and  agree  that  the  provisions  of 
California  Code  of  Civil  Procedure  Sections  1265.120  and 
1265.130  shall  not  apply  to  any  Condemnation  and  hereby  waive 
such  provisions. 

20.2  Notice  to  City.  In  case  of  a Condemnation  of  all  or 
any  part  of  the  Leased  Rooftop  Surface,  or  the  commencement  of 
any  proceedings  or  negotiations  which  might  result  in  such 
Condemnation,  Agency  shall  within  a reasonable  period  of  time 
give  written  notice  thereof  to  City  generally  describing  the 
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nature  and  extent  of  such  Condemnation  or  the  nature  of  such 


proceedings  or  negotiations  and  the  nature  and  extent  of  the 
Condemnation  which  might  result  therefrom,  as  the  case  may  be. 

20.3  Total  Condemnation.  In  the  case  of  a Condemnation 
of  City's  leasehold  interest  (during  the  term  of  the  CB-3 
Project  Lease)  or  fee  interest  (after  expiration  of  the  term  of 
the  CB-3  Project  Lease)  in  the  Leased  Rooftop  Surface,  or  of 
the  entire  leasehold  estate  created  under  this  Lease  (excepting 
in  each  case  a taking  for  temporary  use)  this  Lease  shall 
terminate  as  of  the  Condemnation  Date.  In  the  event  there 
occurs  a Condemnation  of  any  such  property  interest  (excepting 
in  each  case  a taking  for  temporary  use)  that  results  in  the 
portion  of  the  Leased  Rooftop  Surface  remaining  after  such 
Condemnation  (even  if  Agency's  Restoration  were  completed) 
being  unsuitable  or  economically  unfeasible  for  the  use  to 
which  such  remaining  part  of  the  Leased  Rooftop  Surface  had 
been  put  prior  to  such  Condemnation,  as  determined  by  Agency  in 
its  reasonable  discretion,  then  Agency  may,  at  its  option, 
terminate  this  Lease  by  written  notice  to  City  given  within 
ninety  (90)  days  after  the  Condemnation  Date.  Such  termination 
shall  be  effective  as  of  a date  specified  in  such  notice,  but 
in  any  case  within  one  hundred  twenty  (120)  days  after  the  date 
of  such  notice.  Any  Condemnation  of  the  Leased  Rooftop  Surface 
of  the  character  referred  to  in  this  Paragraph  20.3  is  referred 
to  herein  as  a "Total  Condemnation." 
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20.4  Partial  Condemnation.  In  case  of  a Condemnation  of 


City’s  leasehold  interest  (during  the  term  of  the  CB-3  Project 
Lease)  or  fee  interest  (after  expiration  of  the  term  of  the 
CB-3  Project  Lease)  in  the  Leased  Rooftop  Surface,  or  the 
leasehold  interest  created  under  this  Lease,  other  than  a Total 
Condemnation  but  including  a Condemnation  for  temporary  use  (a 
"Partial  Condemnation"),  then:  (a)  unless  the  remainder  por- 
tion is  rendered  unsuitable  or  economically  infeasible  for  use 
under  this  Lease,  this  Lease  shall  remain  in  full  force  and 
effect  as  to  the  portion  of  the  Leased  Rooftop  Surface  or 
leasehold  estate  remaining  immediately  after  such  Condemnation, 
without  any  abatement  or  reduction  of  Net  Rent  or  any  other 
sums  payable  hereunder;  and  (b)  Agency,  but  only  to  the  extent 
the  awards  or  payments,  if  any,  on  account  of  such  Condemnation 
shall  be  sufficient  and  available  to  Agency  for  such  purpose, 
at  no  cost  and  expense  to  City,  shall  promptly  commence  and 
complete,  or  cause  to  have  commenced  and  completed.  Agency's 
Restoration  of  Agency's  Improvements  and  Developer's  Improve- 
ments as  nearly  as  possible  to  the  condition  thereof  as  existed 
immediately  prior  to  such  Condemnation  (provided,  that  if 
Agency  does  not  restore  such  improvements  because  of  lack  of 
proceeds.  City  shall  be  entitled  to  terminate  this  Lease).  In 
case  of  a Partial  Condemnation  (including  a Condemnation  for 
temporary  use).  Agency  shall  furnish  to  City  evidence  reason- 
ably satisfactory  to  City  of  the  total  cost  of  Agency's 
Restoration . 
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20.5  Allocation  of  Awards . 


(a)  The  term  "Net  Awards  and  Payments"  shall  mean 
any  awards  or  other  payments  for  the  benefit  of  any  person  or 
interest  in  connection  with  a Condemnation,  less  (i)  reasonable 
costs,  fees  and  expenses  incurred  by  City,  Agency  and  Develop- 
er, and  actually  paid  in  the  collection  thereof,  and  (ii) 
amounts  paid  to  the  Developer  under  Developer's  Sublease  on 
account  of  Developer's  interest  in  the  Developer's  Rooftop 
Surface.  Amounts  payable  to  Developer  under  Developer's  Sub- 
lease shall  be  paid  to  Developer  and  shall  be  applied  in  the 
manner  specified  therein.  Agency  shall  use  reasonable  efforts 
to  ensure  that  any  construction  work  on  Developer's  Rooftop 
Surface  required  under  Developer's  Sublease  in  connection  with 
such  amounts  paid  to  Developer  is  performed  in  accordance  with 
the  provisions  of  this  Lease  applicable  as  if  Agency  received 
such  proceeds  and  performed  such  construction. 

(b)  Net  Awards  and  Payments  received  on  account  of  a 
Partial  Condemnation  (other  than  a Condemnation  for  temporary 
use)  shall  be  held  and  applied  to  pay  the  cost  of  Restoration 
of  the  Leased  Rooftop  Surface,  Agency's  Improvements  and  Devel- 
oper's Improvements  in  the  manner  and  subject  to  the  limita- 
tions and  conditions  specified  in  Paragraph  17.  The  balance, 
if  any,  shall  be  divided  between  City  and  Agency  in  the  ratio, 
as  nearly  as  practicable,  which  (i)  the  then  current  value  of 
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City's  interest  in  the  Leased  Rooftop  Surface,  Agency's  Im- 
provements and  Developer's  Improvements  valued  as  encumbered  by 
this  Lease,  including  City's  reversionary  interest  in  such 
property  and  the  right  to  receive  all  rent  and  other  payments 
hereunder,  bears  to  (ii)  the  then  current  value  of  Agency's 
interest  in  this  Lease  for  the  remainder  of  the  term  of  this 
Lease,  each  as  determined  by  appraisal  as  provided  in  Paragraph 
30,2;  provided,  however,  that  (i)  Agency's  share  of  any  such 
balance  shall  be  applied  first  to  the  payment  of  any  past  due 
Net  Rent,  Additional  Rent,  or  any  other  payment  hereunder, 
including,  without  limitation,  any  past  due  payments  of  Imposi- 
tions, and  (ii)  City's  share  of  any  such  balance  shall  be 
applied  first  to  the  payment  of  any  past  due  monetary  obliga- 
tion of  the  City  hereunder. 

(c)  Subject  to  the  provisions  of  Paragraph  20.5(d), 
Net  Awards  and  Payments  received  on  account  of  a Partial  Con- 
demnation for  temporary  use  shall  be  paid  in  accordance  with 
the  provisions  of  this  Paragraph  20.5(c).  The  "Projected  Net 
Rent"  shall  be  determined  by  the  CB-3  Percentage  Rent  payable 
(or,  if  Central  Block  Percentage  Rent  is  payable,  by  an  equita- 
ble calculation  with  respect  to  what  the  CB-3  Percentage  Rent 
would  be)  under  this  Lease  for  the  immediately  preceeding  full 
Fiscal  Year,  adjusted  as  provided  herein.  The  Projected  Net 
Rent  shall  be  escalated  on  the  same  basis  of  escalation  that 
was  utilized  in  the  Condemnation  proceedings  in  arriving  at  the 
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amount  of  Net  Awards  and  Payments.  If  there  is  not  a clearly 
ascertainable  escalation  formula  in  any  such  Net  Awards  and 
Payments,  on  the  third  anniversary  of  the  Condemnation  Date  for 
temporary  use,  and  every  third  anniversary  thereafter,  the 
Projected  Net  Rent  shall  be  increased  by  the  percentage  in- 
crease in  the  [Consumer  Index].  If  the  Net  Awards  and  Payments 
for  a Condemnation  for  temporary  use  are  paid  annually,  such 
amount  shall  be  paid  to  a depositary  to  be  selected  in  the  same 
manner  as  is  provided  in  Paragraph  17.5(c),  who  shall  disburse 
therefrom  to  City  the  Projected  Net  Rent,  and  to  Agency  the 
balance.  If  the  Net  Awards  and  Payments  for  a Condemnation  for 
temporary  use  are  paid  in  a lump  sum,  such  amount  shall  be  paid 
to  a depositary,  to  be  selected  in  the  same  manner  as  is  pro- 
vided in  Paragraph  17.5(c),  who  shall  disburse  therefrom  to 
City  annually  the  amount  of  the  sum  of  the  Projected  Net  Rent 
for  each  year  of  such  temporary  condemnation,  and  to  Agency  the 
balance . 


(d)  Notwithstanding  the  provisions  of  Paragraph 
22.5(c),  if  any  portion  of  the  Net  Awards  and  Payments:  (i)  is 
paid  by  the  condemnor  in  connection  with  a partial  condemnation 
for  temporary  use  by  reason  of  any  damage  to  or  destruction  of 
any  of  Agency's  Improvements  or  Developer's  Improvements,  such 
portion  shall  be  held  and  applied  as  provided  in  Paragraph 
22.5(b);  (ii)  is  paid  by  the  condemnor  in  connection  with  a 
partial  condemnation  for  temporary  use  and  relates  to  a period 
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beyond  the  date  of  termination  of  the  term  of  this  Lease  (in- 
cluding any  sums  paid  for  restoration  of  any  improvements 
following  such  date  of  termination)  such  portion  shall  be  paid 
to  City;  and  (iii)  becomes  payable  to  Agency,  and  if  any  Net 
Rent  or  other  sums  payable  hereunder  (including,  without  limi- 
tation, any  payment  of  any  Imposition  provided  for  hereunder) 
shall  be  due  and  unpaid,  such  award  or  payment  shall  first  be 
applied  to  the  payment  thereof. 

(e)  Net  Awards  and  Payments  received  on  account  of  a 
Total  Condemnation  shall  be  allocated  in  the  same  manner  as 
specified  in  Paragraph  22.5(b)  with  respect  to  allocations 
after  all  costs  of  Restoration  have  been  paid. 

(f)  If  there  is  an  Event  of  Default  hereunder.  City 
shall  receive  all  Net  Awards  and  Payments  otherwise  payable  to 
Agency  pursuant  to  this  Paragraph  20.5  until  City  has  received 
an  amount  sufficient  to  cure  such  default  and  reimburse  City  in 
full  for  any  costs,  expenses,  damages,  or  losses  suffered  as  a 
result  thereof.  Except  as  otherwise  provided  in  this  Paragraph 
20.5(f),  Agency  shall  be  entitled  to  retain  any  Net  Awards  and 
Payment  allocable  to  Agency's  personal  property  located  on  the 
Premises  and  taken  as  a result  of  condemnation. 

20.6  Arbitration  of  Disputes.  In  the  event  the  parties 
are  unable  to  agree  on  the  existence  of  a Total,  Partial  or 
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Temporary  Condemnation,  or  on  the  effect  of  such  Condemnation 
as  provided  herein,  or  on  the  allocation  of  any  Net  Awards  and 
Payments  hereunder,  such  allocation  shall  be  submitted  to 
arbitration  pursuant  to  Paragraph  30.1. 


21.  MORTGAGE  OF  LEASEHOLD 

21.1  Mortgage  by  Agency.  Agency  acknowledges  and  agrees 
that  it  shall  not  mortgage  or  otherwise  encumber  all  or  any 
part  of  its  interest  under  this  Lease  without  the  prior  written 
consent  of  City,  which  consent  may  be  withheld  by  City  in  its 
sole  and  absolute  discretion.  Any  attempt  to  so  encumber  any 
such  interest  without  such  approval  shall  be  of  no  force  or 
effect  as  to  City,  and  City  shall  not  be  required  to  recognize 
any  person  or  entity  attempting  to  acquire  Agency's  interest  in 
this  Lease  upon  a default  of  the  obligations  secured  by  such 
mortgage  or  other  encumbrance. 

21.2  Mortgage  by  Developer.  The  right  of  Developer  to 
mortgage  or  otherwise  encumber  (including,  without  limitation, 
its  interest  in)  all  or  any  part  of  its  interest  under  the 
Developer's  Sublease  shall  be  governed  exclusively  by  the 
applicable  provisions  of  Developer's  Sublease  and  nothing  in 
this  Lease  shall  be  construed  to  affect  such  right  or  give  the 
City  any  review  or  right  of  approval  with  respect  thereto.  The 
rights  or  obligations  of  a Mortgagee  (as  defined  in  the  Devel- 
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oper  Sublease)  or  any  other  person  or  entity,  including,  with- 
out limitation,  the  rights  to  encumber,  transfer,  assign  or 
lien  any  leasehold  interest  in  the  CB-3  Property  acquired  from 
Developer  shall  also  not  be  affected  by  this  Lease.  Agency 
agrees  not  to  amend,  alter  or  modify  in  any  way  the  applicable 
provisions  of  Developer's  Sublease  without  the  prior  written 
consent  of  City,  which  consent  shall  not  be  unreasonably 
withheld. 

22 . INSOLVENCY  OR  BANKRUPTCY 

22.1  Event  of  Default.  The  appointment  of  a receiver, 
trustee  or  custodian  to  take  possession  of  all  or  substantially 
all  of  the  assets  of  Developer,  any  general  partner  of  Develop- 
er, any  guarantor  of  the  Disposition  and  Development  Agreement 
with  respect  to  the  CB-3  Property,  or  Agency  (individually  a 
"Principal"  and  collectively  the  "Principals"),  or  an  assign- 
ment by  a Principal  for  the  benefit  of  creditors,  or  any  action 
taken  or  suffered  by  a Principal  under  any  insolvency,  bank- 
ruptcy, reorganization,  moratorium  or  other  debtor  relief  act 
or  statute,  whether  now  existing  or  hereafter  amended  or  enact- 
ed, shall  constitute  an  Event  of  Default  hereunder  by  Agency 
subject  to  the  provisions  of  Paragraph  22.2. 

22.2  Exceptions  to  Event  of  Default.  Notwithstanding  the 
provisions  of  Paragraph  22.1,  City  and  Agency  agree  that: 


157 


■ \ . 


t».-,Lin’^  t’«a  «*-  «i  v ‘ 

/,«^<l  «»  b»-  -si.  .si  son  o«l.  i^»4»  » 

.jd.iiisN.  -..w  y.«  tn.  Hi  y1tl.<«.  -SO  t.JXi  ^ 

XO.  .01,.,  «rtX  .-uorfllw  ....idx.’.  .W.qof.s»tL  10  _ 


rt&ll 


ristfa 


IJtW 


iw  I 


.,.-i*=.^  . 1.  jfi— #wto«M»  .sn-  -;xuti»a  10  jatvg  j 

50  Uf-  io  noi«**«»oq  »s»e^  R.«>o»a*» -tf  ' 

•™I.v<K3  10  *r.si6'i  Ui*«»P  yn«  ,x«<lolev.<3  lo  *Js.*»*  -'«  ^ *’ 

H,.jr.»ieA  *«•  si»  Ifo  s «■ 

• yl'.Kbtvtfcn;)  .yi-i.qorS  £-33  .su  o3  i?»t  - > ri 

.„v-««''  <“  .l*-•l.<^X5«lt^^"  »<«  y-UviSo*!!®-,  bn. 

f.ol.-i»  V-'  .*-S'-»lb«^0  1-»  St1«S9b  *,lt  -fOl  i»C!l:'nX-3«  » 

-y,..n  ,y»/-.*vii.r.i  yn.  .nbnu  i^rfisniho  . y3  b»s,.i*»*  ' ■'. 

rr-ti  ■i.u*.  loltiab  x./iJo  xo  «bJ  soJ.lo.ii  ,noXXsTtiW**fr  • 

.3;..,^  .0  S*n/s«^.  10  c.n3-.i*«  vo.T  -*rl;-«riw  ,«#**'■ 

YC  »->  -'"*V3  ... 

,£  iSL  lo  ffnoltxvoiq  •rft  ct  ^ 


■f.iW  9»1V  YMtiW  Y»*^  \i.2£  rtqrt&t. 


. ffcl',  »il4 


(a)  any  involuntary  case  filed  against  any  Principal 
under  any  act  or  statute  specified  in  Paragraph  22.1  shall  not 
constitute  an  Event  of  Default  unless  (i)  such  Principal  shall 
acquiesce  therein,  or  (ii)  such  Principal  shall  not  have 
secured  a stay  or  dismissal  of  any  such  involuntary  case  within 
sixty  (60)  days  after  the  date  of  the  filing  thereof,  or  (iii) 
at  any  time  during  said  sixty  (60)  days  period,  such  Principal 
shall  fail  to  pursue  diligently  by  appropriate  proceedings  the 
stay  or  dismissal  of  any  such  involuntary  case;  and 

(b)  any  of  the  above-described  acts  or  events  taken 
or  suffered  by  a Principal  other  than  Agency  shall  not  consti- 
tute an  Event  of  Default  by  Agency  if,  promptly  after  the 
occurrence  thereof.  Agency  provides  City  with  adequate  assur- 
ances reasonably  satisfactory  to  City  that  Agency  has  the 
capability  to  perform  or  obtain  and  cause  others  to  perform  and 
thereafter  will  perform  or  cause  to  be  performed  by  others  all 
of  the  covenants,  conditions  and  agreements  hereof  that  had 
theretofore  been  satisfied  by  such  other  Principal  pursuant  to 
the  terms  of  the  DDA,  Developer's  Sublease,  the  Construction 
Guarantee  or  otherwise,  with  respect  to  the  CB-3  Property. 

22.3  Assignment  Upon  Bankruptcy.  Upon  the  happening  of 
any  event  specified  in  Paragraph  22.1,  but  subject  to  the 
provisions  of  Paragraph  22.2,  this  Lease  shall  automatically 
terminate,  subject  to  any  requirement  hereunder  for  the  City  to 
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enter  into  a Non-Disturbance  Agreement,  without  further  notice 
of  termination  from  City  to  Agency  or  any  other  person  or 
entity.  In  no  event  shall  this  Lease  be  assigned  or  assignable 
by  operation  of  law  or  by  voluntary  or  involuntary  bankruptcy 
proceedings  or  otherwise, 

and  in  no  event  shall  this  Lease  or  any  rights  or  privileges 
hereunder  be  an  asset  of  Agency  under  any  bankruptcy,  insolven- 
cy, reorganization,  moratorium  or  other  debtor  relief 
proceedings . 

23 . DEFAULT  BY  AGENCY  AND  CITY 

23.1  Event  of  Default  by  Agency.  An  "Event  of  Default" 
shall  be  deemed  to  have  occurred  if  any  of  the  events  specified 
in  Paragraph  23.1(a)  through  (k)  shall  occur;  provided,  howev- 
er, that  no  Event  of  Default  shall  be  deemed  to  have  occurred 
with  respect  to  any  event  which  is  the  subject  of  arbitration 
hereunder  for  so  long  as  such  arbitration  is  continuing. 

(a)  Agency  shall  fail  to  pay  any  Net  Rent  or  Addi- 
tional Rent  due  to  City  and  such  failure  continues  for  ten  (10) 
Business  Days  after  written  notice  from  City. 

(b)  Agency  shall  fail  to  commence,  proceed  with  and 
complete  Initial  Construction  of  Agency's  Improvements  or 
Developer's  Improvements,  or  any  Subsequent  Construction  with 
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respect  to  such  improvements,  in  accordance  with  the  require- 
ments of  this  Lease  and,  as  applicable,  the  DDA  and  the  Devel- 
oper Sublease. 

(c)  Agency  shall  fail  to  fully  perform  or  comply 
with  any  covenant  or  condition  of  this  Lease  other  than  those 
specified  in  Paragraphs  23.1(a)  or  (b),  and  such  failure  shall 
continue  for  more  than  thirty  (30)  days  after  notice  thereof 
from  City,  or,  if  such  default  cannot  be  cured  within  such 
thirty  (30)  day  period.  Agency  shall  not  within  such  period 
commence  with  due  diligence  and  dispatch  the  curing  of  such 
default  (including,  without  limitation,  any  failure  by  the 
Developer  under  the  Developer  Sublease  resulting  in  a failure 
by  Agency  hereunder),  or  having  so  commenced,  shall  thereafter 
fail  or  neglect  to  prosecute  or  complete  with  diligence  and 
dispatch  within  a reasonable  time  the  curing  of  such  default. 

(d)  A writ  of  attachment  or  execution  is  levied  on 
this  Lease. 

(e)  Except  as  permitted  by  Paragraph  18.12  of  the 
Developer  Sublease,  the  Leased  Rooftop  is  abandoned  or  ceases 
to  be  used  for  the  uses  permitted  under  this  Lease. 

(f)  There  shall  occur  an  event  of  default  under  the 
Construction  Guarantee  applicable  to  the  construction  of  Devel- 
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oper’s  Improvements  and  Agency  shall  not  be  diligently  pursuing 
its  remedies  to  enforce  said  Construction  Guarantee. 

23.2  Remedies  of  City. 

(a)  Upon  the  occurrence  of  any  Event  of  Default,  City 
at  any  time  thereafter  may  give  written  notice  of  termination 
to  Agency,  and,  subject  to  Paragraph  21,  on  the  date  specified 
in  such  notice  this  Lease  shall  terminate  and  all  rights  of 
Agency  under  this  Lease  shall  cease.  City  shall  have  the 
option,  but  not  the  obligation,  upon  termination  of  this  Lease 
to  acquire,  at  no  cost  or  expense  to  City,  any  or  all  of  Agen- 
cy’s right,  title  and  interest  in  the  Leased  Rooftop  Surface, 
Agency's  Improvements,  Developer’s  Improvements  (subject, 
however,  to  the  Developer’s  Non-disturbance  Agreement),  any 
personal  or  intangible  property  of  any  nature  owned  by  Agency 
or  the  date  of  such  default  and  located  on  and  used  in  connec- 
tion with  the  operation  of  the  Leased  Rooftop  Surface,  includ- 
ing without  limitation  any  contracts,  licenses  or  agreements 
related  thereto.  Agency  agrees  to  promptly  execute  and  deliver 
to  City  such  quitclaim  deeds,  assignments,  bills  of  sale  or 
other  documents  or  instruments  as  City  may  require  to  evidence 
the  transfer  of  any  such  property  to  City  upon  its  election  to 
acquire  the  same. 
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(b)  Subject  to  the  terms  of  Developer's  Non- 
Disturbance  Agreement,  City  shall  have  the  right  at  its  option 
to  take  over  any  and  all  subleases  and  sublettings  of  the 
Leased  Rooftop  Surface  or  any  part  thereof  and  all  concessions 
and  licenses  and  agreements  by  Agency  for  the  maintenance 
thereof  or  supplies  thereof,  and  at  City's  option  to  have  and 
succeed  to  all  the  risks  and  privileges  of  said  subleases, 
sublettings  or  concessions,  licenses  or  agreements  or  such  of 
them  as  it  may  elect  to  take  over  and  assume.  Upon  any  such 
termination  of  this  Lease,  Agency  shall  promptly  upon  request, 
assign  and  transfer  to  City  such  of  the  subleases,  sublettings, 
concessions,  licenses  and  agreements  as  City  may  elect  to  take 
over  and  assume  as  may  exist  and  be  in  force  and  effect  at  the 
time  of  such  termination,  together  with  all  deposits  provided 
to  Agency  pursuant  thereto.  Agency  hereby  further  expressly 
covenants  that  Agency  will,  upon  request  of  the  City,  execute, 
acknowledge  and  deliver  to  City  such  instruments  as  may  be 
necessary  or  desirable  to  vest  in  City  the  then  existing  sub- 
leases and  sublettings  of  the  Leased  Rooftop  Surface  or  any 
part  thereof  and  the  licenses,  concessions  and  agreements  then 
in  force,  as  above  specified.  Notwithstanding  any  provision  of 
the  Developer's  Non-Disturbance  Agreement  or  this  Lease,  in  the 
event  that  this  Lease  is  terminated  and  City  succeeds  to  Agen- 
cy's position  as  lessor  under  Developer's  Sublease,  City  shall 
be  liable  for  any  costs  payable  by  the  lessor  thereunder  with 
respect  to  the  Leased  Rooftop  Surface  only  to  the  extent  of 
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rent  and  other  sums  received  by  City  from  Developer  under  the 
terms  of  Developer's  Sublease  plus  the  amount  of  any  payments 
received  by  City  pursuant  to  Section  2.15  of  the  Retail  Lease 
with  respect  to  the  CB-3  Gardens  and  available  for  such  purpos- 
es. [This  subparagraph  (b)  to  be  revised  to  conform  with 
Nondisturbance  Agreement. ] 

23.3  Survival  of  Obligations.  No  expiration  or  termina- 
tion of  this  Lease  pursuant  to  this  Paragraph  23  or  by  opera- 
tion of  law  or  otherwise,  shall  relieve  Agency  of  its 
liabilities  and  obligations  hereunder  arising  prior  to  termina- 
tion of  this  Lease,  all  of  which  shall,  subject  to  the  limita- 
tions of  Paragraph  36.1,  survive  such  expiration,  termination 
or  repossession  (including  without  limitation,  the  right  of 
City  to  indemnification  for  liability,  and  for  personal  inju- 
ries or  property  damage)  and  City  shall  further  be  entitled  to 
equitable  relief  to  the  fullest  extent  permitted  by  law. 

23.4  Default  by  City.  An  Event  of  Default  by  City  shall 
occur  hereunder  if  City  shall  fail  to  fully  perform  any  cove- 
nant of  City  under  this  Lease  and  such  failure  shall  continue 
for  more  than  thirty  (30)  days  after  notice  thereof  from  Agen- 
cy, or,  if  such  default  cannot  be  cured  within  such  thirty  (30) 
day  period.  City  shall  not  within  such  period  commence  with  due 
diligence  and  dispatch  the  curing  of  such  default,  or  having  so 
commenced,  shall  thereafter  fail  or  neglect  to  prosecute  or 
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complete  with  diligence  and  dispatch  within  a reasonable  time 
the  curing  of  such  default. 

23.5  Remedies  of  Agency.  Upon  the  occurrence  of  any  Event 
of  Default  by  City,  Agency  shall  have,  subject  to  the  limita- 
tions of  Paragraph  30.2,  the  right  to  seek  injunctive  relief 
(but  not  specific  performance),  the  right  to  seek  damages  (but 
only  to  the  extent  provided  in  Paragraph  36.2),  and  the  right 
to  offset  against  Net  Rent  payable  by  the  Agency  under  this 
Lease  any  sums  owing  to  Agency  by  City  hereunder,  including, 
without  limitation,  the  failure  of  the  City  to  appropriate  or 
pay  funds  appropriated  under  the  provisions  of  Paragraphs  19.6 
and  11.3. 

24.  RIGHTS  TO  PERFORM;  RIGHTS  TO  ENFORCE. 


24.1  City's  Right  to  Perform  Agency's  Covenants.  Agency 
covenants  and  agrees  that  if  Agency  shall  at  any  time  fail  to 
perform  any  act,  covenant,  term,  condition  or  agreement  on 
Agency's  part  to  be  performed  under  this  Lease,  City  may  if 
such  failure  is  not  cured  within  fifteen  (15)  days  of  written 
notice  from  City  (except  that  any  failure  to  obtain  the  insur- 
ance requested  hereunder  must  be  cured  within  five  (5)  days  of 
written  notice  from  City),  (or  if  such  failure  is  not  reason- 
ably susceptible  to  being  cured  within  such  5 or  15  day  period. 
Agency  fails  to  commence  to  cure  such  failure  within  such  5 or 
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15  day  period  and  thereafter  diligently  proceed  to  complete 
such  cure)  or  without  notice  in  any  emergency,  but  shall  not  be 
obligated  to,  perform  any  such  act,  covenant,  term,  condition 
or  agreement  for  and  on  behalf  of  Agency,  and  Agency  shall 
reimburse  City  for  all  sums  so  paid  by  City,  and  all  necessary 
incidental  costs  and  expenses  in  connection  with  the  perfor- 
mance of  any  such  act  by  City,  including  reasonable  attorneys' 
fees,  together  with  interest  thereon  at  the  Interest  Rate  from 
the  date  of  the  making  of  such  expenditure  by  City. 

24.2  Performance  of  Agency's  Covenants  By  Developer. 

(a)  Unless  otherwise  specifically  provided  herein  to 
the  contrary.  Agency  shall  have  the  right  to  perform  its  obli- 
gations hereunder  by  causing  Developer  to  perform  the  same, 
provided  that  Agency  shall  not  thereby  be  released  from  liabil- 
ity for  the  performance  thereof.  City  shall  have  the  right 
(without  limiting  City's  rights  against  Agency  or  releasing 
Agency  from  any  liability  hereunder)  to  proceed  directly 
against  Developer,  as  third  party  beneficiary  of  Developer's 
obligations  under  Developer's  Sublease,  to  enforce  any  cove- 
nants of  Developer  to  perform  any  obligations  of  Agency  hereun- 
der; provided,  that  Agency  shall  be  provided  prior  notice  of 
any  such  attempted  enforcement  and  given  an  opportunity  to  cure 
or  cause  Developer  to  cure  such  default  (within  the  time  peri- 
ods specified  in  Paragraph  23.1)  and  join  in  any  court  action 
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or  arbitration  proceeding  with  respect  thereto;  provided, 
further,  that  such  right  of  enforcement  shall  in  no  way  enlarge 
Developer's  obligations  under  Developer's  Sublease. 

(b)  In  the  event  there  shall  occur  an  Event  of 
Default  by  Agency  under  this  Lease,  Developer  shall  have  the 
right  but  not  the  obligation  to  cure  such  default  and  City 
agrees  that  it  will  accept  performance  by  Developer  as  if  such 
performance  were  provided  directly  by  Agency;  provided,  howev- 
er, that  Developer's  right  to  cure  shall  be  subject  to  Develop- 
er providing  prior  written  notice  to  Agency  of  its  intention  to 
do  so  and  Agency  providing  its  prior  written  consent  thereto, 
which  consent  shall  not  be  unreasonably  withheld  or  delayed. 
Developer's  right  to  cure  under  this  Paragraph  24.2(b)  shall 
extend  to  any  lender  making  a loan  secured  by  all  or  any  part 
of  Developer's  interest  in  the  Leased  Rooftop  Surface,  subject 
to  the  same  conditions  imposed  on  the  exercise  of  such  right  by 
Developer . 

24.3  Enforcement  by  Developer.  City  and  Agency  acknowl- 
edge and  agree  that  Developer  shall  be  entitled  to  enforce 
City's  obligations  to  Agency  under  this  Lease  (subject,  howev- 
er, to  the  provisions  of  Paragraph  36.2);  provided,  however, 
that  Developer  shall  provide  Agency  with  written  notice  of  its 
intent  to  do  so  and  shall  obtain  Agency's  consent  thereto, 
which  consent  shall  not  be  unreasonably  withheld  or  delayed; 
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provided,  further,  that  Agency  shall  be  joined  in  any  arbitra- 
tion proceeding  or  court  action  with  respect  to  such 
enforcement . 

25 . TRANSFER  BY  CITY 

In  the  event  of  any  transfer  by  City  of  City' s 
interest  in  this  Lease,  City  (and  in  case  of  any  subsequent 
transfer,  the  then  transferor)  shall  be  automatically  freed  and 
relieved  from  and  after  the  date  of  such  transfer  of  all  per- 
sonal liability  for  the  performance  of  any  covenants  or  obliga- 
tions on  the  part  of  City  contained  in  this  Lease  thereafter  to 
be  performed;  provided,  however,  that  any  funds  in  the  hands  of 
City  or  the  then  transferor  at  the  time  of  such  transfer,  in 
which  Agency  has  an  interest,  shall  be  turned  over  to  the 
transferee  and  any  amount  then  due  and  payable  to  Agency  by 
City  or  the  then  transferor  under  any  provision  of  this  Lease 
shall  be  paid  to  Agency;  and  provided,  further,  that  upon  such 
transfer,  the  transferee  shall  expressly  assume,  subject  to  the 
limitations  of  this  Paragraph  25,  all  of  the  covenants,  condi- 
tions and  agreements  in  this  Lease  to  be  performed  on  the  part 
of  City,  it  being  intended  hereby  that  the  covenants,  condi- 
tions and  agreements  contained  in  this  Lease  on  the  part  of 
City  shall  be  binding  on  each  landlord,  its  successors  and 
assigns,  only  during  its  period  of  ownership  of  such  landlord's 
interest  in  this  Lease. 
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26.  ESTOPPEL  CERTIFICATES 


26.1  Estoppel  Certificate  from  Agency.  Agency  will 
execute,  acknowledge  and  deliver  to  City,  within  ten  (10)  days 
after  receipt  of  a written  request,  a certificate  certifying 
that:  (a)  this  Lease  is  unmodified  and  in  full  force  and 
effect  (or,  if  there  have  been  modifications,  that  this  Lease 
is  in  full  force  and  effect,  as  modified  and  stating  the  modi- 
fications); (b)  the  dates,  if  any,  to  which  any  rent  and  other 
sums  payable  hereunder  have  been  paid;  and  (c)  no  notice  has 
been  received  by  Agency  of  any  default  which  has  not  been 
cured,  except  as  to  defaults  specified  in  said  certificate. 
Any  such  certificate  may  be  relied  upon  by  any  prospective 
purchaser  or  mortgagee  of  City's  interest  in  the  Leased  Rooftop 
Surface,  or  any  part  thereof. 

26.2  Estoppel  Certificate  from  City.  City  will  execute, 
acknowledge  and  deliver  to  Agency  and/or  Developer,  within  ten 
(10)  days  after  receipt  of  a written  request,  a certificate 
certifying  that:  (a)  this  Lease  is  unmodified  and  in  full 
force  and  effect  (or,  if  there  have  been  modifications,  that 
this  Lease  is  in  full  force  and  effect  as  modified,  and  stating 
the  modifications);  (b)  the  dates,  if  any,  to  which  rent  and 
other  sums  payable  hereunder  have  been  paid;  and  (c)  whether  or 
not,  to  the  knowledge  of  City,  there  are  then  existing  any 
defaults  under  this  Lease  (and  if  so,  specifying  the  same). 
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Any  such  certificate  may  be  relied  upon  by  any  prospective 
transferee,  mortgagee,  or  sublessee  of  Agency's  interest  under 
this  Lease. 

27.  CB-3  PROJECT  LEASE 

27.1  Relation  to  CB-3  Project  Lease.  City  and  Agency 
recognize  and  agree  that  this  Lease:  (a)  constitutes  a "sur- 
face sublease"  as  referred  to  and  described  in  Section  18(b)  of 
the  CB-3  Project  Lease;  (b)  complies  with  the  requirements  of 
such  section;  and  (c)  is  consistent  with  the  rights  and  obliga- 
tions of  City  under  such  lease  and  the  bond  financing  documents 
executed  in  connection  with  the  construction  of  the  Convention 
Center.  During  the  term  of  the  CB-3  Project  Lease  and  until 
the  expiration  thereof,  this  Lease  and  all  the  interests  of 
Agency  arising  hereunder  in  and  to  the  Leased  Rooftop  Surface, 
Agency's  Improvements,  Developer's  Improvements,  and  all  inter- 
ests of  any  subtenant  or  any  other  person  or  entity  claiming 
any  interest  in  and  to  all  or  any  part  of  the  Leased  Rooftop 
Surface,  Agency's  Improvements  or  Developer's  Improvements  by, 
through  or  under  Agency,  shall  be  subject  and  subordinate  to 
the  CB-3  Project  Lease  and  each  and  every  and  all  of  the  terms 
and  conditions  thereof.  Notwithstanding  any  of  the  terms  and 
conditions  of  this  Lease,  none  of  Agency,  Developer,  or  any 
Occupant  shall  at  any  time  use  or  occupy  the  Leased  Rooftop 
Surface  or  any  portion  thereof,  or  carry  on  any  activities  on 
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the  Leased  Rooftop  Surface  or  any  portion  thereof,  or  fail  to 
take  any  action  not  authorized  by  this  Lease  which  would  in  any 
manner  conflict  with  any  of  the  terms  and  conditions  of  the 
CB-3  Project  Lease  or  that  may  give  rise  to  an  event  of  default 
thereunder  on  the  part  of  City. 

27.2  Termination  of  CB-3  Project  Lease.  In  the  event 
that  the  CB-3  Project  Lease  is  terminated  prior  to  the  sched- 
uled expiration  date  of  the  term  thereof  as  a consequence  of 
any  default  by  City  thereunder.  Agency  agrees  to  attorn  to  the 
lessor  thereunder  and  to  recognize  such  lessor  as  the  City 
under  this  Lease  for  the  remaining  term  hereof;  and  said  lessor 
under  the  CB-3  Project  Lease  shall  not  be  bound  by  any  payment 
of  rent  made  by  Agency  to  City  for  a period  of  more  than  two 
(2)  months  in  advance,  nor  by  any  terms  or  conditions  of  this 
Lease  which  may  have  been  modified  or  amended  at  any  time 
hereafter  without  the  written  consent  of  said  lessor.  Upon  the 
expiration  of  the  term  of  the  CB-3  Project  Lease  and  in  accor- 
dance with  the  terms  thereof,  fee  title  to  the  CB-3  Property, 
the  Convention  Center  and  the  other  portion  of  the  Facilities 
shall  vest  in  City;  and  upon  such  event  and  provided  that 
Agency  is  not  then  in  default  hereunder,  this  Lease  shall 
continue  in  full  force  and  effect  in  accordance  with  all  of  the 
terms  and  conditions  hereof  for  the  balance  of  the  term  hereof 
or  until  any  sooner  termination  as  provided  for  herein.  Not- 
withstanding any  provisions  of  Developer's  Sublease,  the  DDA, 
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or  any  other  agreement  of  Agency,  Developer  or  any  third  party, 
any  acquisition  by  Developer  or  any  third  party  of  any  fee 
interest  of  Agency  in  and  to  all  or  any  part  of  the  CB-3  Prop- 
erty (including  any  such  interest  acquired  under  the  terms  of 
Developer's  Sublease)  shall  be  subject  and  subordinate  to  the 
right  of  City  under  the  CB-3  Project  Lease  to  acquire  fee  title 
to  the  CB-3  Property,  the  Convention  Center  and  any  other 
portion  of  the  Facilities  upon  termination  of  the  CB-3  Project 
Lease . 

28.  END  OF  LEASE  TERM 


Upon  the  expiration  or  sooner  termination  of  the  term 
of  this  Lease,  Agency  shall  quit  and  surrender  the  Leased 
Rooftop  Surface  to  City  in  first-class  order  and  condition, 
reasonable  wear  and  tear  excepted  to  the  extent  the  same  is 
consistent  with  maintenance  of  the  Leased  Rooftop  Surface  in  a 
first-class  condition.  Agency  hereby  agrees  to  execute  all 
documents  that  City  may  deem  necessary  to  evidence  any  such 
other  termination.  Any  holding  over  by  Agency  after  the  expi- 
ration or  termination  of  this  Lease  shall  not  constitute  renew- 
al hereof  or  give  Agency  any  rights  hereunder  or  in  the  Leased 
Rooftop  Surface,  except  with  the  prior  written  consent  of  City, 
and  Agency  shall  be  a Tenant  at  sufferance  hereunder. 
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29.  INSPECTION  OF  AGENCY'S  ROOFTOP  SURFACE  BY  CITY 


29.1  Entry  by  City. 

(a)  Agency  shall  permit  City  and  the  authorized 
representatives  of  City  to  enter  the  Leased  Rooftop  Surface, 
Agency's  Improvements  and  Developer's  Improvements  at 
reasonable  times,  and  upon  reasonable  notice  and  with  Agency's 
representatives  present  (and  at  any  time  in  the  event  of  emer- 
gencies) for  the  purpose  of:  (i)  inspecting  the  Leased  Rooftop 
Surface,  Agency's  Improvements  or  Developer's  Improvements;  and 
(ii)  performing  any  work  therein  that  may  be  necessary  by 
reason  of  Agency's  default  under  any  terms  of  this  Lease.  City 
agrees  to  give  Agency  reasonable  prior  notice  of  City' s enter- 
ing on  the  Leased  Rooftop  Surface,  Agency's  Improvements,  or 
Developer's  Improvements,  except  in  an  emergency.  Nothing 
herein  shall  imply  any  duty  upon  the  part  of  City  to  do  any 
work  which  under  any  provision  of  this  Lease  that  Agency  may  be 
required  to  perform,  nor  to  place  upon  City  any  obligation,  or 
liability  whatsoever,  for  the  care,  supervision  or  repair  of 
the  Leased  Rooftop  Surface,  Agency's  Improvements,  or  Develop- 
er's Improvements. 

(b)  City  shall  not  in  any  event  be  liable  for  incon- 
venience, loss  of  business  or  other  damage  to  Agency  or  any 
other  person  or  entity  by  reason  of  the  performance  of  any  work 
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on  the  Leased  Rooftop  Surface,  Agency's  Improvements,  or  Devel- 
oper's Improvements,  or  on  account  of  bringing  materials, 
supplies  and  equipment  into  or  through  the  Leased  Rooftop 
Surface,  Agency's  Improvements  or  Developer's  Improvements 
during  the  course  thereof;  provided,  however,  that  City  shall 
be  liable  for  (i)  the  personal  injuries  or  death  of  any  person 
or  for  physical  damage  to  the  Leased  Rooftop  Surface,  Agency's 
Improvements  or  Developer's  Improvements  resulting  from  the 
active  negligence  or  wilfull  act  or  omission  of  City  or  its 
contractors,  employees,  or  agents,  and  (ii)  a failure  to  comply 
with  the  provisions  of  Paragraph  10.5. 

29.2  Exhibit  for  Sale  or  Lease.  City  is  hereby  given  the 
right  during  usual  business  hours  to  enter  the  Leased  Rooftop 
Surface,  Agency's  Improvements  and  Developer's  Improvements  and 
to  exhibit  the  same  in  a reasonable  manner  for  the  purpose  of 
sale,  and  during  the  last  twenty-four  (24)  months  of  the  term 
of  this  Lease  to  exhibit  the  same  to  any  prospective  tenant. 

30.  ARB I TRAT I ON/APPRA I SAL 

30.1  Arbitration . City  and  Agency  shall  be  required  to 
arbitrate  any  dispute  or  controversy  arising  under  or  in  re- 
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arbitration  pursuant  to  this  Lease,  the  arbitration  shall  be 
conducted  in  the  City  and  County  of  San  Francisco,  California, 
by  three  (3)  arbitrators  to  be  appointed  pursuant  to  the  Rules 
of  Commercial  Arbitration  of  the  American  Arbitration  Associa- 
tion, and  said  arbitration  shall  be  conducted  in  accordance 
with  said  Rules  of  said  Association,  or  its  successor,  and  the 
provisions  of  California  Code  of  Civil  Procedure  Section 
1283.05,  or  any  successor  or  amended  statute  or  law  containing 
similar  provisions.  This  agreement  to  arbitrate  shall  be 
self-executing.  The  arbitrators  shall  have  no  power  to  modify 
or  enforce  any  provisions  of  this  Lease  and  their  jurisdiction 
is  limited  accordingly.  The  expenses  of  arbitration  shall  be 
borne  equally  by  City  and  Agency,  provided  that  each  party 
shall  be  responsible  for  the  fees  and  expenses  of  its  own 
experts,  evidence  and  attorneys.  [Note:  The  foregoing  Section 
is  to  be  revised  to  conform  to  the  similar  provisions  in  the 
Agreement  to  Lease.] 

30.2  Appraisal . Any  appraisal  required  or  permitted 
hereunder  shall  be  made  in  the  manner  set  forth  in  this  Para- 
graph 30.2. 

(a)  City  and  Agency  shall,  within  thirty  (30)  days 
of  the  date  that  one  party  hereto  provides  written  requests 
that  an  appraisal  be  made  hereunder,  each  appoint  one  appraiser 
to  determine  the  value  of  the  property  or  interest  thereon  to 
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be  appraised,  and  notice  of  such  appointment  shall  be  given  to 
the  other  party.  If  either  party  shall  fail  or  refuse  so  to 
appoint  an  appraiser  and  give  notice  thereof  within  such  peri- 
od, the  appraiser  appointed  by  the  other  party  shall  within 
thirty  (30)  days  thereafter  individually  make  such  determina- 
tion. If  the  parties  have  each  so  appointed  an  appraiser 
within  such  thirty  (30) -day  period,  and  the  appraisers  thus 
appointed  shall  be  unable  to  agree  on  such  value  within  thirty 
(30)  days  after  the  appointment  of  the  second  appraiser,  they 
shall,  within  fifteen  (15)  days  thereafter,  join  to  appoint  a 
third  appraiser  and,  if  they  fail  so  to  appoint  such  third 
appraiser  within  such  period,  the  third  appraiser  shall  be 
appointed  by  the  Presiding  Judge  of  the  Superior  Court  for  the 
City  and  County  of  San  Francisco,  California,  such  determina- 
tion to  be  made  without  objection  by  the  parties  and  to  be 
binding  upon  each  of  the  parties. 

(b)  All  appraisers  appointed  hereunder  shall  be 
competent,  qualified  by  training  and  experience  in  the  City  and 
County  of  San  Francisco,  disinterested  and  independent  and 
shall  be  members  in  good  standing  of  the  American  Institute  of 
Real  Estate  Appraisers  or  its  successor,  and  all  appraisal 
reports  shall  be  rendered  in  writing  and  signed  by  the  apprais- 
er or  appraisers  making  the  report.  All  costs,  fees  and  ex- 
penses of  the  appraisers  appointed  by  each  party  shall  be  borne 
by  the  party  appointing  such  appraiser,  and  all  costs,  fees  and 
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expenses  of  the  third  appraiser,  if  any,  shall  be  borne  equally 
by  Agency  and  City. 

(c)  Within  twenty  (20)  days  after  the  selection  of 
the  third  appraiser,  the  majority  of  the  appraisers  shall 
determine  the  value  of  the  property  interests  being  appraised. 
If  the  majority  of  the  appraisers  are  unable  to  so  determine 
the  value  as  set  forth  above  within  the  stipulated  period  of 
time,  then,  subject  to  the  provisions  of  Paragraph  30.2(d),  the 
three  (3)  appraisals  for  such  determination,  calculated  as  set 
forth  above,  shall  be  added  together  and  the  sum  divided  by 
three;  the  resulting  quotient  shall  be  the  value  of  the  proper- 
ty interest  being  appraised. 

(d)  If  the  low  appraisal  and/or  the  high  appraisal 
for  such  value  are/is  more  than  ten  percent  (10%)  lower  and/or 
higher  than  the  middle  appraisal,  the  low  and/or  the  high 
appraisal  shall  be  disregarded.  If  only  one  appraisal  is 
disregarded,  the  remaining  two  appraisals  shall  be  added  to- 
gether and  their  total  divided  by  two;  the  resulting  quotient 
shall  be  the  value  of  the  property  interest  being  appraised. 
If  both  the  low  appraisal  and  the  high  appraisal  are  disre- 
garded as  stated  in  this  paragraph,  the  middle  appraisal  shall 
be  the  value  of  the  property  interest  being  appraised. 
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31. 


FORCE  MAJEURE 


[Note:  This  Article  shall  be  revised  to  reflect  the  force 
majeure  provisions  of  the  DDA  or,  as  applicable,  the  Retail 
Lease . ] 

31.1  Definitions . 

(a)  The  term  "Ordinary  Force  Majeure"  shall  mean  any 
event  which  results  in  delays  in  Agency’s  performance  of 
obligations  under  this  Lease  due  primarily  to  causes  beyond 
Agency's  or  Developer's  control  including,  but  not  restricted 
to,  acts  of  God  or  of  the  public  enemy,  acts  of  the  government 
(other  than  acts  of  government  relating  to  the  issuance  of  any 
building  permits  for  Agency's  Improvements  or  Developer's 
Improvements),  fires,  floods,  strikes,  freight  embargoes, 
delays  of  subcontractors  and  unusually  severe  weather.  Ordi- 
nary Force  Majeure  does  not  include  litigation,  failure  to 
obtain  financing  or  Agency's  failure  to  otherwise  have  adequate 
funds,  or  acts  of  City;  provided,  however,  that  any  action  or 
inaction  by  the  City  and  County  of  San  Francisco  in  the  exer- 
cise of  its  general  municipal  powers  shall  not  be  deemed  to  be 
acts  of  City. 

(b)  The  term  "Litigation  Force  Majeure"  shall  mean 
an  administrative  appeal  brought  by  a third  party  (an  "Adminis- 
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trative  Appeal")  or  litigation  brought  by  a third  party  which 
seeks  an  injunction  to  halt  or  prevent  construction  of  Agency's 
Improvements  or  Developer's  Improvements;  and  (A)  if  prior  to 
commencement  of  Substantial  Construction  (i)  an  injunction 
issues,  or  (ii)  Agency  obtains  or  causes  to  be  obtained  an 
opinion  from  independent,  experienced  counsel  reasonably  satis- 
factory to  City  that  it  is  likely  that  an  injunction  will  issue 
(except  that  if  the  challenge  is  procedural  and  City  furnishes 
Agency  with  an  independent  opinion  of  counsel  that  such  defect 
is  curable  and  City  seeks  to  cure  the  defect,  such  event  does 
not  constitute  Litigation  Force  Majeure),  or  (B)  if  after 
commencement  of  Substantial  Construction,  Agency  elects  in  its 
good  faith  judgment  to  treat  such  litigation  as  Litigation 
Force  Majeure  (provided  that  if  a preliminary  injunction  is 
sought  and  denied,  such  continuance  of  such  litigation  shall 
not  constitute  Litigation  Force  Majeure). 

31.2  Non-Construction  Obligations.  The  period  of  time 
within  which  either  City  or  Agency  shall  be  required  to  perform 
any  act  under  this  Lease  (other  than  the  payment  of  money  in 
any  instance  required  hereunder  and  each  such  entity's  respec- 
tive obligations  under  Paragraph  9),  shall  be  extended  by  a 
period  of  time  equal  to  the  number  of  days  during  which  perfor- 
mance of  such  act  is  delayed  by  reason  of  Ordinary  Force 
Ma j eure . 
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31.3  Construction  Obligations.  Agency  and  City  shall  not 


be  considered  in  breach  of  or  default  in  its  obligations  under 
Paragraph  9 in  the  event  of  enforced  delay  in  the  performance 
of  their  respective  obligations  thereunder  due  to: 

(a)  Litigation  Force  Majeure,  provided,  that  (i)  in 
the  event  of  the  occurrence  of  such  enforced  delay  as  the 
result  of  an  Administrative  Appeal,  the  time  or  times  for 
completion  of  construction  (but  not  the  time  for  submission  of 
Construction  Documents  for  each  phase)  may  be  extended,  (ii)  if 
at  the  expiration  of  a five  (5)  year  period  from  the  commence- 
ment of  such  delay,  the  event  of  Litigation  Force  Majeure  is 
still  in  effect.  Agency  or  City,  as  applicable,  shall  be  deemed 
to  be  in  default  in  the  performance  of  such  entity's  obliga- 
tions, and  (iii)  if  at  any  time  a permanent  injunction  becomes 
final  which  prevents  completion  of  Agency's  Improvements  or 
Developer's  Improvements,  Agency  shall  be  deemed  to  be  in 
default  in  the  performance  of  such  obligations,  and  (iv)  Agen- 
cy, within  thirty  (30)  days  after  the  beginning  of  any  such 
enforced  delay,  shall  have  first  notified  City  thereof  in 
writing,  and  of  the  cause  or  causes  thereof,  and  requested  an 
extension  for  the  period  of  the  enforced  delay;  and 

(b)  Ordinary  Force  Majeure  for  a period  of  not  to 
exceed  four  (4)  years,  provided  that  (i)  after  two  (2)  years  of 
Ordinary  Force  Majeure  extension.  Agency  must  revise  the  [De- 
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velopment  Cost  Budget]  and  must  cause  the  cap  on  the  [Con- 
struction Guaranty]  to  be  adjusted  (with  the  written  consent  of 
the  Guarantor)  to  reflect  such  revised  budget,  and  (ii)  at  all 
times  all  licenses,  permits  and  loan  commitments  for  the  Ini- 
tial Construction  of  Agency's  Improvements  and  Developer's 
Improvements  shall  remain  in  full  force  and  effect  or  be  re- 
newed or  replaced  within  one  hundred  twenty  (120)  days  of  their 
expiration  or  termination.  If  at  the  expiration  of  a four  (4) 
year  period  from  the  commencement  of  such  delay,  or  if  condi- 
tions (i)  and  (ii)  above  are  not  satisfied.  Agency  shall  be  in 
default  in  the  performance  of  such  obligations. 

32 . WAIVER 


No  waiver  of  any  default  under  this  Lease  shall 
constitute  or  operate  as  a waiver  of  any  subsequent  default 
hereunder,  and  no  delay,  failure  or  omission  in  exercising  or 
enforcing  any  right,  privilege,  or  remedy  under  this  Lease 
shall  constitute  a waiver,  abandonment  or  relinquishment  there- 
of or  prohibit  or  prevent  any  election  under  or  enforcement  or 
exercise  of  any  right,  privilege  or  remedy  hereunder.  No  waiver 
of  any  provision  hereof  by  City  or  Agency  shall  be  deemed  to 
have  been  made  unless  and  until  such  waiver  shall  have  been 
reduced  to  writing  and  signed  by  City  or  Agency,  as  the  case 
may  be.  The  receipt  and  acceptance  by  City  of  rent  with  knowl- 
edge of  any  default  under  this  Lease  shall  not  constitute  or 
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operate  as  a waiver  of  such  default,  except  to  the  extent  that 
such  default  is  fully  cured  by  such  payment.  Failure  by  City  or 
Agency,  as  the  case  may  be,  to  enforce  any  of  the  covenants, 
conditions  or  agreements  of  this  Lease  for  any  length  of  time, 
or  from  time  to  time,  shall  not  be  deemed  to  waive  or  limit  the 
right  of  such  party  to  insist  thereafter  upon  strict  perfor- 
mance thereof  by  the  other  party. 

33 . NOTICES 


If  at  any  time  after  the  execution  of  this  Lease,  it 
shall  be  required  or  become  necessary  or  convenient  for  one  of 
the  parties  hereto  to  serve  any  notice,  demand  or  communication 
upon  the  other  party,  such  notice,  demand  or  communication 
shall  be  in  writing  and  shall  be  served  by  certified  United 
States  mail,  return  receipt  requested,  postage  prepaid,  and  (i) 
if  intended  for  City  shall  be  addressed  to: 


City  and  County  of  San  Francisco 
Clerk  of  the  Board  of  Supervisors 
City  Hall 

San  Francisco,  California  94102 

with  a copy  to: 

Chief  Administrative  Officer 
City  and  County  of  San  Francisco 
City  Hall 

San  Francisco,  California  94102 
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or  (ii)  if  intended  for  Agency  shall  be  addressed  to: 
Executive  Director 

Redevelopment  Agency  of  San  Francisco 
Secretary  of  the  Agency 
P.O.  Box  646 

San  Francisco,  California  94101 


In  the  event  either  party  provides  notice  under  this  Lease  to 
the  other  party,  a copy  of  such  notice  shall  be  delivered  to 
Developer  in  accordance  with  the  provisions  of  this  Paragraph 
33,  addressed  to: 

YBG  Associates 

A California  Limited  Partnership 
182  Second  Street 
San  Francisco,  California 
Att’n:  Joseph  Madonna 

The  addresses  for  the  parties  and  Developer  may  be  changed  from 
time  to  time  by  furnishing  notice  in  the  manner  provided  here- 
in. Any  notice  so  mailed  shall  be  deemed  to  have  been  given 
forty-eight  (48)  hours  after  the  time  the  same  is  deposited  in 
the  United  States  mail;  provided,  however,  that  any  notice  of  a 
change  in  the  address  to  which  any  notices  are  to  be  sent  to  a 
party  shall  be  effective  only  upon  receipt  by  the  other  party. 


34.  CITY'S  COVENANT  OF  QUIET  ENJOYMENT 


Subject  to  the  Permitted  Exceptions,  City  covenants  and 
agrees  that  Agency,  upon  observing  and  keeping  any  covenants, 
agreements  and  conditions  of  this  Lease  on  its  part  to  be  kept, 
shall  lawfully  and  quietly  hold,  occupy  and  enjoy  the  Leased 
Rooftop  Surface  during  the  Term  of  this  Lease  without  hindrance 
or  molestation  of  anyone  claiming  by,  through  or  under  City. 
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Notwithstanding  the  foregoing.  City  shall  have  no  liability  to 
Agency  in  the  event  of  any  defect  in  the  title  of  City,  whether 
or  not  such  defect  affects  Agency's  rights  of  quiet  enjoyment, 
and  no  such  defect  shall  be  grounds  for  a termination  of  this 
Lease  by  Agency,  and  Agency's  sole  remedy  shall  be  to  obtain 
compensation  for  such  event  by  pursuing  its  rights  against  any 
title  insurance  company  or  companies  issuing  title  insurance 
policies  to  Agency. 

35.  ATTORNEYS'  FEES 


In  the  event  of  any  action  or  proceeding  at  law  or  in 
equity  between  City  and  Agency  to  enforce  any  provision  of  this 
Lease  or  to  protect  or  establish  any  right  or  remedy  of  either 
party  hereunder,  or  in  the  event  a dispute  arises  concerning 
the  meaning  or  interpretation  of  any  provision  of  this  Lease, 
then  the  unsuccessful  party  to  such  litigation  or  the  party  not 
prevailing  in  such  dispute,  as  applicable,  shall  pay  to  the 
successful  or  prevailing  party  all  costs  and  expenses,  includ- 
ing reasonable  attorneys'  fees  and  costs,  incurred  therein  by 
such  party,  and  if  such  prevailing  party  shall  recover  judgment 
in  any  action  or  proceeding,  such  costs,  expenses  and  attor- 
neys' fees  shall  be  included  in  and  as  a part  of  such  judgment. 
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36.  LIMITATIONS  ON  RECOURSE 


36.1  Recourse  Against  Agency.  Notwithstanding  any  provi- 
sion in  this  Lease  to  the  contrary,  following  an  Event  of 
Default  by  Agency  hereunder  occurring  after  completion  of  the 
Initial  Construction  of  the  Agency’s  Improvements,  City  will 
not  seek  a money  judgment  against  or  seek  specific  performance 
by  Agency,  its  partners,  or  any  officer,  employee  or  represen- 
tative of  Agency,  and  City's  sole  remedy  shall  be  to  terminate 
this  Lease  and  succeed  to  Agency's  entire  interest  in  the 
Leased  Rooftop  Surface  and  Agency's  Improvements;  provided, 
however,  that: 


(a)  City  may  recover  from  Agency  for  amounts 
owed  City  hereunder  any  amounts  payable  to  Agency  with  respect 
to  the  Leased  Rooftop  Surface,  Agency's  Improvements,  or  Devel- 
oper's Improvements,  either  before  or  after  the  termination  of 
this  Lease,  to  the  extent  recovered  by  Agency  (subject,  howev- 
er, to  Agency's  obligations  under  Sections  2.14  and  2.15  of  the 
Retail  Lease,  this  Lease  and  the  Easement  Agreement); 

(b)  If  City  pays  any  insurance  premium  which 
Agency  failed  to  pay  as  required  under  Paragraph  17,  City  may 
recover  from  Agency  the  amount  of  any  such  premiums  paid; 
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(c)  If  Agency  fails  to  apply  any  insurance  or 
Condemnation  proceeds  as  required  by  this  Lease,  City  may 
recover  from  Agency  an  amount  equal  to  such  proceeds  so  misap- 
plied; and 


(d)  If  Agency  fails  to  raze  Agency's  Improve- 
ments or  Developer's  Improvements  pursuant  to  Paragraph  19 
after  an  event  of  damage  or  destruction.  City  may  recover  from 
Agency  the  cost  of  such  razing  and  related  costs  under  Para- 
graph 19; 


(e)  City  may  recover  from  Agency  amounts  to  the 
extent  of  indemnification  liability  of  the  Agency  hereunder  to 
the  City  covered  by  insurance; 

(f)  If  City  incurs  any  expenses  in  enforcing 
the  limited  recourse  provisions  of  this  Paragraph  36.1  (includ- 
ing but  not  limited  to  reasonable  attorneys'  fees)  City  may 
recover  from  Agency  such  expenses;  and 

(g)  City  may  recover  from  Agency  any  amounts 
that  Agency  otherwise  recovers  from  Developer,  any  general 
partner  of  Developer,  or  any  operator  or  sublessee  under  Devel- 
oper's Sublease  (subject,  however,  to  Agency's  obligations 
under  Sections  2.14  and  2.15  of  the  Retail  Lease). 
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36.2  Recourse  Against  City.  Agency  agrees  that  it  shall 
have  no  recourse  for  money  damages  with  respect  to  any  obliga- 
tion of  City  under  this  Lease,  or  for  any  claim  based  upon  this 
Lease,  or  otherwise,  against  City,  any  officer,  director, 
employee,  representative,  or  attorney,  past  present  or  future, 
of  City,  or  against  any  person  other  than  City,  except  (i)  to 
the  extent  of  City's  interest  in  the  Leased  Rooftop  Surface, 
(ii)  to  the  extent  City  fails  to  apply  any  insurance  or  condem- 
nation proceeds  as  required  by  this  Lease,  (iii)  to  the  extent 
of  indemnification  liability  of  the  City  hereunder  to  the 
Agency  covered  by  insurance,  (iv)  to  the  extent  of  amounts 
payable  by  Agency  to  City  hereunder,  including  Net  Rent,  wheth- 
er accruing  before  or  after  the  event  giving  rise  to  the  Agen- 
cy's claim  against  the  City  and  (v)  to  the  extent  of  any 
expenses  incurred  by  the  Agency  in  enforcing  the  limited 
recourse  provisions  of  this  Paragraph  36.2  (including,  but  not 
limited  to,  reasonable  attorneys'  fees);  whether  by  virtue  of 
any  constitution,  statute,  rule  of  law,  rule  of  equity,  en- 
forcement of  any  assessment  as  penalty,  or  by  reason  of  any 
matter  prior  to  or  following  the  execution  and  delivery  of  this 
Lease,  or  otherwise,  all  such  liability,  by  Agency's  execution 
and  delivery  hereof  and  as  part  of  the  consideration  for  City's 
obligations  hereunder  being  expressly  waived  except  as  provided 
herein. 
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37.  ENFORCEMENT  OF  GUARANTY 


[Note:  This  provision  is  to  be  revised  to  conform  to 
similar  provisions  of  the  DDA  and  DDA  Guaranty. ] 

37.1  Notices;  Modifications.  Agency  shall  give  City  at 
least  ( ) days  advance  written  notice  before  it  exer- 
cises any  rights  provided  under  the  Construction  Guarantee; 
provided,  however,  that  Agency  may  take  such  actions  without 
prior  notice  to  City  if  it  reasonably  determines  that  any 
actions  must  be  taken  before  such  notice  can  be  given  in  order 
to  fully  protect  Agency's  rights  thereunder.  Agency  shall 
promptly  inform  City  of  any  default  by  Developer  in  the  obliga- 
tions covered  by  the  Construction  Guarantee,  and  of  any  default 
that  may  occur  under  the  Construction  Guarantee.  In  all  in- 
stances, Agency  shall  keep  City  fully  informed  of  any  events  or 
developments  that  materially  affect  Agency's  rights  under  the 
Construction  Guarantee.  Agency  shall  not  consent  to  or  permit 
any  change  or  modification  of  the  Construction  Guarantee,  nor 
shall  Agency  waive  any  default  thereunder,  without  City's  prior 
written  consent. 

37.2  Enforcement  of  Guaranty.  In  the  event  there  is  an 
Event  of  Default  in  any  obligations  under  the  DDA  that  relate 
to  the  construction  of  Developer's  Improvements  on  the  Leased 
Rooftop  Surface  and  are  covered  by  the  Construction  Guarantee, 
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Agency  shall,  at  City's  direction,  take  such  actions  as  City 
and  Agency  shall  reasonably  determine  are  necessary  or  appro- 
priate to  realize  on  the  guaranty  provided  thereunder  or  to 
protect  such  rights.  Agency  acknowledges  and  agrees  that  a pro 
rata  share  of  [the  Guarantor's]  liability  under  the  Construc- 
tion Guarantee  shall  be  allocated  exclusively  for  loss  or 
damage  suffered  or  incurred  with  respect  to  the  Leased  Rooftop 
Surface.  Such  pro  rata  share  shall  be  twenty-five  percent 
(25%)  of  the  Budgeted  Development  Costs  for  Developer's  Im- 
provements. In  the  event  that  there  occurs  a default  by  Devel- 
oper covered  by  the  Construction  Guarantee  and  relating  to  the 
CB-1  Property  or  the  CB-2  Property  at  a time  before  the  exhaus- 
tion of  the  pro  rata  share  of  [the  Guarantor's]  liability  under 
such  guaranty  allocable  to  the  Leased  Rooftop  Surface,  and 
Agency  desires  to  realize  on  such  guaranty  with  respect  to  such 
default.  Agency  shall  place  in  a separate  account,  for  purposes 
of  curing  the  Developer's  default  or  completing  the  construc- 
tion of  Developer's  Improvements  on  the  Leased  Rooftop  Surface, 
a pro  rata  share  so  of  any  proceeds  realized  from  such  guaran- 
ty. The  pro  rata  share  so  placed  in  such  account  shall  be 
determined  on  the  basis  of  the  ratio  that  the  remaining  liabil- 
ity of  [the  Guarantor]  under  the  Construction  Guarantee  alloca- 
ble to  the  Leased  Rooftop  Surface  bears  to  the  total  remaining 
liability  under  such  guarantee. 
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38.  MISCELLANEOUS 


38.1  Choice  of  Law.  This  Lease  shall  be  governed  by, 
interpreted  in  accordance  with,  and  enforced  pursuant  to  the 
internal  laws  of  the  State  of  California. 


38.2  Successors  and  Assigns.  Subject  to  the  provisions  of 
Paragraphs  15,  16  and  25  hereof,  the  covenants,  conditions  and 
agreements  contained  herein  shall  be  binding  upon  and  inure  to 
the  benefit  of  City  and  Agency  and  their  respective  successors 
and  assigns. 

38.3  No  Joint  Venture.  Nothing  herein  contained  shall  be 
deemed  to  make  the  parties  joint  venturers  or  partners  or  to 
create  any  relationship  of  principal  and  agent,  but  rather  the 
relationship  of  the  parties  shall  be  only  that  of  landlord  and 
tenant,  and  neither  shall  have  any  authority  to  commit  or  bind 
the  other  party  without  such  other  party's  consent. 

38.4  Interpretation.  The  neuter  gender  includes  the 
masculine  and  feminine,  the  masculine  includes  the  feminine  and 
neuter,  and  the  feminine  includes  the  masculine  and  neuter,  and 
each  includes  corporation,  partnership,  trust  or  other  legal 
entity,  public  or  private,  whenever  the  context  so  requires. 
The  singular  number  includes  the  plural,  and  the  plural  the 
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singular,  whenever  the  context  so  requires.  The  use  herein  of 
the  word  "including, " when  following  any  general  statement, 
term  or  matter,  shall  not  be  construed  to  limit  such  statement, 
term  or  matter  to  the  specific  items  or  matters  set  forth 
immediately  following  such  word  or  to  similar  items  or  matters, 
whether  or  not  nonlimiting  language  (such  as  "without  limita- 
tion," or  "but  not  limited  to,"  or  words  of  similar  import)  is 
used  with  reference  thereto,  but  rather  shall  be  deemed  to 
refer  to  all  other  items  or  matters  that  could  reasonably  fall 
within  the  broadest  possible  scope  of  such  general  statement, 
term  or  matter. 

38.5  Notice  of  Claims.  Each  party  shall  notify  the  other 
of  any  claim,  demand,  right  or  cause  of  action  asserted, 
threatened,  or  instituted  against  it  (other  than  by  one  party 
against  the  other  and  other  than  negligence  and  worker's  com- 
pensation matters)  which  may  affect  the  CB-3  Property  or  this 
Lease  or  which  may  arise  in  connection  with  the  CB-3  Property 
or  this  Lease  or  which  involves  the  interpretation  or  perfor- 
mance of  this  Lease.  Subject  to  the  provisions  of  Paragraph 
18.2,  any  negotiations  or  litigation  with  respect  to  any  such 
claim,  demand,  right  or  cause  of  action  shall  be  conducted  by 
the  person  against  which  such  claim,  demand,  right  or  cause  of 
action  shall  be  asserted,  threatened  or  instituted,  with  the 
other  party  having  the  right  to  be  kept  reasonably  advised  as 
to  the  status  of  and  to  participate  in  such  negotiations  or 
litigation  if  its  interests  under  this  Lease  are  involved. 
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38.6  Interest  on  Amounts  Payable.  In  the  event  that 
Agency  shall  fail  to  pay  any  Net  Rent,  Additional  Rent,  or  any 
other  monetary  obligations  owed  to  City  hereunder  on  the  date 
that  such  amounts  are  due  and  payable.  Agency  shall  pay  to 
City,  in  addition  to  such  amounts,  interest  thereon  at  the  rate 
set  forth  in  Paragraph  3.7,  provided  that  payments  of  such 
interest  shall  not  be  deemed  to  prevent  the  occurrence  of  an 
Event  of  Default  for  breach  of  the  obligation  to  make  any  such 
payment  as  and  when  due. 

38.7  Anti -Discrimination. 

(a)  There  shall  be  no  discrimination  against  or 
segregation  of  any  person,  or  group  of  persons,  on  account  of 
sexual  orientation,  sex,  marital  status,  race,  color,  religion, 
creed,  national  origin  or  ancestry  in  the  sublease  (as  permit- 
ted under  this  Lease),  use,  occupancy,  tenure  or  enjoyment  of 
the  Leased  Rooftop  Surface,  or  any  part  thereof,  and  Agency 
itself  (or  any  person  claiming  under  or  through  it,  including 
Developer),  shall  not  establish  or  permit  any  such  practice  or 
practices  of  discrimination  or  segregation  with  reference  to 
the  selection,  location,  number,  use  or  occupancy  of  subtenants 
or  sublessees  of  the  Leased  Rooftop  Surface  or  any  part  thereof 
(including  Developer). 
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(b)  Agency  shall  refrain  and  prevent  others  (includ- 
ing Developer)  from  restricting  the  rental,  or  sublease  (as 
permitted  under  this  Lease)  of  the  Leased  Rooftop  Surface,  or 
any  portion  thereof,  on  the  basis  of  sexual  orientation,  sex, 
marital  status,  race,  color,  religion,  creed,  ancestry  or 
national  origin  of  any  person.  All  such  leases  or  contracts 
relating  to  the  use  or  occupancy  of  the  Leased  Rooftop  Surface 
shall  contain  or  be  subject  to  substantially  the  following 
nondiscrimination  or  nonsegregation  clauses: 

(i)  In  leases:  "The  lessee  herein  covenants  by 
and  for  itself,  himself  or  herself,  its,  his  or  her  heirs, 
executors,  administrators  and  assigns,  and  all  persons 
claiming  under  or  through  it,  him  or  her,  and  this  lease 
is  made  and  accepted  upon  and  subject  to  the  following 
conditions:  That  there  shall  be  no  discrimination  against 
or  segregation  of  any  person  or  group  of  persons  on  ac- 
count of  sexual  orientation,  sex,  marital  status,  race, 
color,  religion,  creed,  national  original  or  ancestry,  in 
the  leasing,  subleasing,  transferring,  use,  occupancy, 
tenure  or  enjoyment  of  the  land  herein  leased  nor  shall 
the  lessee  itself,  himself  or  herself,  or  any  person 
claiming  under  or  through  it,  him  or  her  established  or 
permit  any  such  practice  or  practices  of  discrimination 
or  segregation  with  reference  to  the  selection,  location. 
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number,  use  and  occupancy,  of  tenants,  lessees,  subles- 
sees, subtenants  or  vendees  in  the  land  herein  leased." 

(ii)  In  contracts:  "There  shall  be  no  discrim- 
ination against  or  segregation  of,  any  person,  or  group  of 
persons  on  account  of  sexual  orientation,  sex,  marital 
status,  race,  color,  religion,  creed,  national  origin  or 
ancestry  in  the  sale,  lease,  sublease,  transfer,  use, 
occupancy,  tenure  or  enjoyment  of  the  land,  nor  shall  the 
transferee  itself,  himself  or  herself,  or  any  person 
claiming  under  or  through  it,  him  or  her,  establish  or 
permit  any  such  practice  or  practices  of  discrimination  or 
segregation  with  reference  to  the  selection,  location, 
number,  use  or  occupancy  of  tenants,  lessees,  subtenants, 
sublessees  or  vendees  of  the  land." 

All  advertising  (including  signs)  for  rental  of  all 
or  any  part  of  the  Leased  Rooftop  Surface  shall  include  the 
legend,  "An  Open  Occupancy  Building"  in  type  or  lettering  of 
easily  legible  size  and  design.  The  word  "Project"  or  "Devel- 
opment" may  be  substituted  for  the  word  "Building"  where  cir- 
cumstances require  such  substitution. 

(c)  The  covenants  set  forth  in  Paragraph  38.7  shall 
also  be  for  the  benefit  of  the  City  and  County  of  San  Francisco 
and  the  United  States,  and  enforceable  against  Agency' s succes- 
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sors  and  assigns  to  or  of  the  Leased  Rooftop  Surface  or  any 
part  thereof  or  interest  therein  and  any  party  in  possession  or 
occupancy  of  the  Leased  Rooftop  Surface  or  any  part  thereof. 
Such  enforcement  may  include  the  maintenance  of  any  actions  at 
law  or  suits  in  equity  or  any  proper  proceedings  to  enforce  the 
curing  of  such  breach  of  such  covenants.  Notwithstanding  the 
foregoing  if  there  is  a bona  fide  dispute  between  Agency  and 
City  and/or  a third  party  concerning  the  application  of  this 
Paragraph  38.7  and  a judgment  is  entered  against  Agency  in  a 
judicial  action  or  arbitration.  Agency  shall  not  be  deemed  in 
default  hereunder  if  it  promptly  complies  with  such  judgment. 

38.8  Severability . If  any  provision  of  this  Lease  or  the 
application  thereof  to  any  person  or  circumstance  shall  to  any 
extent  be  invalid  or  unenforceable,  the  remainder  of  this 
Lease,  or  the  application  of  such  provision  to  persons  or 
circumstances  other  than  those  as  to  which  it  is  invalid  or 
unenforceable,  shall  not  be  affected  thereby,  and  each  provi- 
sion of  this  Lease  shall  be  valid  and  be  enforced  to  the  full- 
est extent  permitted  by  law;  provided,  however,  that  if  the 
invalidity  of  such  provision  materially  affects  the  benefits 
accruing  to  City,  Agency  or  Developer  under  this  Lease,  such 
provision  shall  not  be  severable. 

38.9  Name  of  Moscone  Center.  Neither  Agency  nor  Develop- 
er, nor  any  subtenant,  nor  any  other  Occupant  of  the  Leased 
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Rooftop  Surface  or  any  part  thereof  shall  have  any  right,  title 
or  interest  to  the  name  "George  R.  Moscone  Center,"  or  any 
similar  name  or  any  derivative  thereof,  which  right,  title  and 
interest  shall  be  exclusively  that  of  City. 

38.10  Captions . The  captions  used  herein  are  for  conve- 
nience of  reference  only  and  are  not  a part  of  this  Lease  and 
do  not  in  any  way  define,  limit  or  amplify  the  terms  and  provi- 
sions hereof.  The  language  in  all  parts  of  this  Lease  shall 
be,  in  all  cases,  construed  according  to  its  fair  meaning  and 
not  strictly  for  or  against  City  or  Agency. 

38.11  Time  of  the  Essence.  Except  as  provided  for  in 
Paragraph  31,  time  is  of  the  essence  with  respect  to  the  per- 
formance of  each  and  all  of  the  covenants,  conditions  and 
agreements  of  this  Lease. 

38.12  Entire  Agreement.  This  instrument,  the  Coordina- 
tion Agreement  and  the  Easement  Agreement  constitute  the  entire 
agreement  between  City  and  Agency  with  respect  to  the  subject 
matter  hereof  and  supersedes  all  prior  negotiations,  discus- 
sions and  agreements  between  the  parties.  This  Lease  may  not 
be  amended  or  modified  in  any  respect  whatsoever  except  by  an 
instrument  in  writing  signed  by  City  and  Agency. 
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38.13  Other  Projects.  City  and  Agency  may  each  engage  in 


or  possess  an  interest  in  other  business  ventures  of  every 
nature  and  description,  independently  or  with  others,  including 
but  not  limited  to  the  ownership,  financing,  leasing,  opera- 
tion, management,  brokerage,  and  development  of  real  property, 
which  may  be  adjacent  to  or  competitive  with  the  CB-3  Property 
or  the  Yerba  Buena  Gardens,  and  neither  City  nor  Agency  shall 
have  any  right  by  virtue  of  this  Lease  in  or  to  such  other 
business  ventures  or  to  the  income  or  profits  derived 
therefrom. 

38.14.  Consent . If  consent  or  approval  of  City  is  re- 
quired under  this  Lease,  such  consent  or  approval  must  be  given 
by  the  Chief  Administrative  Officer  of  the  City  and  County  of 
San  Francisco  in  the  manner  and  within  the  limitations  pre- 
scribed in  this  Lease,  in  addition  to  any  consent  or  approval 
that  might  also  be  required  to  be  given  by  any  other  agency  or 
official  of  City  or  by  the  Board  of  Supervisors  of  the  City  and 
County  of  San  Francisco.  The  giving  of  consent  or  approval  in 
any  one  or  more  instances  shall  not  be  deemed  to  limit  or 
excuse  the  need  for  such  consent  or  approval  in  any  other  or 
subsequent  instances. 
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IN  WITNESS  WHEREOF,  City  and  Agency  by  their  respec- 
tive officers  duly  authorized  for  such  purpose  have  executed 
this  Lease  as  of  the  date  first  hereinabove  written. 

CITY:  CITY  AND  COUNTY  OF  SAN  FRANCISCO, 
a municipal  corporation 


Mayor 


APPROVED : 


Clerk  of 


Board  of 


Supervisors 


Director  of  Property 


Chief  Administrative  Officer 

APPROVED  AS  TO  FORM: 

GEORGE  AGNOST,  City  Attorney 


By  

Deputy  City  Attorney 


AGENCY:  THE  REDEVELOPMENT  AGENCY  OF 

THE  CITY  AND  COUNTY  OF 
SAN  FRANCISCO, 
a redevelopment  agency  and 
public  body  existing  under 
the  laws  of  the  State  of 
California 


By: 

Its: 
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Approved  as  to  form: 


ATTORNEY  FOR  THE 
REDEVELOPMENT  AGENCY  OF  THE 
CITY  AND  COUNTY  OF 
SAN  FRANCISCO 


4777.83 


198 


EXHIBITS  LIST 


Exhibit  Description 


A 

CB-3  Site  Plan  (See  Sheets  21  and  22  of  Attachment 
No.  4 to  DDA) 

A-1 

Description  of  Leased  Rooftop  Surface  (See  Exhibit  B 
to  Agreement  to  Lease,  Attachment  No.  26B  to  DDA) 

A-2 

Description  of  City's  Rooftop  Surface  (See  Exhibit  E 
to  Agreement  to  Lease,  Attachment  No.  26B  to  DDA) 

A-3 

Description  of  Agency's  Rooftop  Surface  (See 
Exhibit  D to  Agreement  to  Lease,  Attachment  No.  26B 
to  DDA) 

A-4 

Description  of  Developer's  Rooftop  Surface  (See 
Exhibit  C to  Agreement  to  Lease,  Attachment  No.  26B 
to  DDA) 

B 

Easement  Agreement  (See  Attachment  No.  28  to  DDA) 

C 

Assumed  Rooftop  Capacity  (to  be  attached  at  time  of 
execution  of  this  Lease) 

D 

Developer  Sublease  for  Developer's  Rooftop  Surface 
(See  Attachment  No.  7C  to  DDA) 

E 

Non-Disturbance  and  Attornment  Agreement  (See 
Exhibit  F to  Agreement  to  Lease,  Attachment  No.  26B 
to  DDA) 

F 

Omitted  Intentionally 

G 

Permitted  Exceptions  to  Title 

H 

Omitted  Intentionally 

I 

Storefront  Criteria  (to  be  attached  at  time  of 
execution  of  this  Lease) 

J 

Omitted  Intentionally 

K 

Omitted  Intentionally 

L 

Mitigation  Measures 
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EXHIBIT  A 


CB-3  Site  Plan 


(See  sheets  21  and  22  of  Attachment  No.  4 to  DDA) 


EXHIBIT  A-1 


Description  by  Leased  Rooftop  Surface 


(See  Exhibit  B to  Agreement  to  Lease, 
Attachment  No.  26B  to  DDA) 
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EXHIBIT  A-2 


Description  of  City's  Rooftop  Surface 


(See  Exhibit  E to  Agreement  to  Lease, 
Attachment  No.  26B  to  DDA) 


EXHIBIT  A-3 


Description  of  Agency's  Rooftop  Surface 


(See  Exhibit  D to  Agreement  to  Lease, 
Attachment  No.  26B  to  DDA) 


EXHIBIT  A-4 


Description  of  Developer's  Rooftop  Surface 


(See  Exhibit  C to  Agreement  to  Lease, 
Attachment  No.  26B  to  DDA) 
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EXHIBIT  B 


Easement  Agreement 


(See  Attachment  No.  28  to  DDA) 
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EXHIBIT  C 


Assumed  Rooftop  Capacity 


(to  be  attached  at  time  of  execution  of  this  Lease) 


EXHIBIT  D 


Developer  Sublease  for  Developer's  Rooftop  Surface 


(See  Attachment  No.  7C  to  DDA) 


EXHIBIT  E 


Non-Disturbance  and  Attornment  Agreement 


(See  Exhibit  F to  Agreement  to  Lease, 
Attachment  No.  26B  to  DDA) 
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Exhibit  G 


Permitted  Exceptions  to  CB-3  Sublease 


1.  A lien  for  real  property  taxes  not  yet  due  and  payable. 

2.  The  effect  of  the  Yerba  Buena  Center  Redevelopment  Project 
Area  D-1,  so  called,  as  approved  by  Ordinance  No.  98-66  of  the 
Board  of  Supervisors  of  the  City  and  County  of  San  Francisco, 
dated  April  29,  1966.  Redevelopment  Plan  and  Acquisition  Map 
filed  July  21,  1966,  Series  No.  P-03937,  Official  Records. 

Said  Plan  was  amended  (a)  by  Ordinance  No.  201-71,  adopted 
July  26,  1971,  and  recorded  August  18,  1971,  Instrument  No. 
U-11274,  Official  Records;  (b)  by  Ordinance  No.  393-73,  adopted 
October  9,  1973,  recorded  December  27,  1973,  Instrument  No. 
W-40397,  Official  Records;  (c)  by  Ordinance  #386-76  adopted 
September  13,  1976,  recorded  October  8,  1976,  Instrument  No. 
Z-031462,  Official  Records;  (d)  by  Ordinance  No.  367-77, 
adopted  August  8,  1977,  recorded  November  23,  1977,  Instrument 
No.  A-48452,  Official  Records;  (e)  by  Ordinance  No.  420-79, 
adopted  September  13,  1979,  recorded  October  16,  1979, 
Instrument  No.  C-036946,  Official  Records;  and  (f)  by  Ordinance 
No.  538-81,  adopted  November  2,  1981,  recorded  January  15, 
1982,  Instrument  No.  D-164784,  Official  Records. 

STATUTORY  STATEMENT  pursuant  to  Health  and  Safety  Code  Section 
33373,  recorded  July  21,  1966,  in  Book  B 68,  Page  348, 
Recorder's  Series.  No.  P-03938,  and  recorded  January  15,  1982, 
in  Book  D340  Page  714,  Series  No.  D-164785,  Official  Records. 
Contains  no  express  words  of  forfeiture. 

3.  The  effect  of  the  covenants,  conditions,  restrictions  and 
easements  contained  in  the  Declaration  of  Restrictions  by  the 
Redevelopment  Agency  of  the  City  and  County  of  San  Francisco, 
dated  December  9,  1966,  recorded  December  13,  1966,  Series  No. 
P-30087,  in  Book  B103  Page  210,  Official  Records. 

(Yerba  Buena  Center  Project  Area  D-1) 

Contains  no  express  words  of  forfeiture. 

4.  LEASE  affecting  the  premises  herein  stated,  executed  by 
and  between  the  parties  named  herein,  for  the  term  and  upon  the 
terms,  covenants  and  conditions  therein  provided 

Type  of  Lease  : April  1,  1979 

Dated  : Redevelopment  Agency  of  the  City  and  County 
of  San  Francisco,  a public  body,  corporate 
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Lessee 


Term  : 

Recorded  : 

Instrument  No.: 
Affects  : 


and  politic 

City  and  County  of  San  Francisco, 
a Chartered  City  and  County  of  the  State  of 
California 

April  1,  1979  to  October  1,  2009 

May  3,  1979  IN  BOOK  C771  PAGE  229,  OFFICIAL 

RECORDS 

B097810 

Said  land 


5.  ASSIGNMENT  of  all  of  the  right,  title  and  interest  of  the 
Agency  to  all  rents,  income  and  profits  arising  from  the  lease 
set  out  above,  and  all  extensions  and  renewals  thereof 


Executed  by 


To 


Dated 

Recorded 

Instrument  No. 


Redevelopment  Agency  of  the  City  and  County 
of  San  Francisco,  a public  body,  corporate 
and  politic 

Security  Pacific  National  Bank,  as  Trustee 
under  Resolution  119-78,  as  amended,  adopted 
June  6,  1978 
April  1,  1979 

May  3,  1979  IN  BOOK  C771  PAGE  265,  OFFICIAL 

RECORDS 

B097811 


6.  The  Disposition  and  Development  Agreement  recorded  in  the 
office  of  the  County  Recorder  of  the  City  and  County  of  San 

Francisco  on  , as  Document  No.  , including 

but  not  limited  to  all  easements  and  other  rights  granted 
thereon  or  in  any  attachments  thereto  affecting  or  burdening 
the  premises. 

7.  The  Reciprocal  Easement  Agreement  recorded  in  the  office 
of  the  County  Recorder  of  the  City  and  County  of  San  Francisco 

on  , as  Document  No.  (if  recorded  prior  to 

the  conveyance  of  Attachment  No.  7C  of  the  DDA) 
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EXHIBIT  I 


Storefront  Criteria 

(to  be  attached  at  time  of  execution  of  this  Lease) 
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[Exhibit  L to  CB-3  ARE/Retail] 


EXHIBIT  L 

ENVIRONMENTAL  MITIGATION  MEASURES 


An  Environmental  Impact  Report,  a First  Supplement  to 
the  Environmental  Impact  Report,  and  a Second  Supplement  to  the 
Environmental  Impact  Report  have  been  prepared  and  certified  for 
the  Yerba  Buena  Center  and  the  development  of  the  Site,  including 
the  CB-3  Property.  They  set  forth  certain  mitigation  measures 
applicable  to  the  design,  construction,  operation  and  use  of  the 
Yerba  Buena  Gardens  which  the  Developer  and  the  Redevelopment 
Agency  of  the  City  and  County  of  San  Francisco  agree  to  implement 
as  to  the  construction  of  each  of  their  respective  improvements 
on  the  CB-3  Property,  These  measures  are  in  addition  to  the 
obligations  imposed  under  the  CB-3  ARE/Retail  Lease  (hereinafter 
"Lease");  where  the  Lease  imposes  stricter  requirements,  the 
Lease  prevails.  The  mitigation  measures  below  which  relate  to 
construction  apply  only  to  Subsequent  Construction  under  the 
Lease.  The  mitigation  measures  applicable  to  construction  of 
Initial  Improvements  on  the  Premises  are  included  in  Attachment 
No . 22  to  the  DDA. 
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A.  Land  Use,  Zoning  and  Visual  Aspects 


1 . Tenant  will  place  sidewalk  lighting  so  as  not  to 
interfere  with  the  vision  of  passing  motorists  and  to 
avoid  creating  reflective  glare  on  adjacent  buildings. 

2.  Tenant  or  Landlord  will  provide  litter  pickup)  for  the 
area  as  provided  in  the  Lease  to  maintain  an  attractive 
appearance  in  Yerba  Buena  Gardens. 

3.  Tenant  will  construct  temporary  wooden  barricades  around 
the  perimeter  of  construction  sites  where  they  border 
pedestrian  routes  in  order  to  screen  pedestrians  from 
construction  activities  wherever  possible. 

4.  Tenant  will  consult  with  the  Commission  on  Aging 
concerning  the  Commission's  "Gold  Card"  program  and 
advise  its  retail  subleasees  of  the  program  and 
encourage  their  use  of  it. 

B.  Community  Services 

1 . Tenant  will  cause  all  refuse  to  be  placed  in  metal 
dumpster  containers  to  facilitate  pick-up,  and  will 
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encourage  rooms  for  the  storage  of  recyclable  wastes  in 
all  buildings. 

C.  Transportation 

1 . Tenant  will  encourage  employers  within  Yerba  Buena 
Gardens  to  implement  "flex"  time  or  staggered  work  hours 
and  coordinate  car  and  van  pooling  among  employees. 

2.  Tenant  shall  coordinate  construction  activities  in  the 
Premises  with  construction  contractors  for  any 
concurrent  nearby  projects  which  are  under  construction, 
are  planned  for  construction  or  later  become  known,  in 
order  to  minimize  cumulative  traffic  impacts  due  to  lane 
closures  or  street  excavation^all  in  accordance  with  the 
CB-3  Coordination  Agreement  which  is  Attachment  No.  26A 
to  the  DBA. 

3.  Tenant  shall  coordinate  construction  schedules  to 
minimize  disruption  to  the  sidewalk  system  that  would 
occur  from  simultaneous  construction  activity  on  both 
sides  of  a street  and  concurrent  sidewalk  closures  or 
detours;  the  amount  of  pedestrian  traffic  generated  by 
attendance  at  the  Moscone  Convention  Center  will  be 
considered  in  the  design  of  the  walkways^ all  in 
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accordance  with  the  CB-3  Coordination  Agreement  which  is 
Attachment  No.  26A  to  the  DDA. ; all  in  accordance  with 
the  CB-3  Coordination  Agreement  which  is  Attachment  No. 
26A  to  the  DDA.  Construction  walkways  will  be 
maintained  by  contractors  to  provide  adequate  pedestrian 
safety. 

4.  Tenant  shall  provide  adequate,  secure  and  safe  bicycle 
parking  to  serve  Yerba  Buena  Gardens,  its  sublessees, 
employees  and  customers. 

5.  Tenant  will  encourage  its  contractors  to  direct  trucks 
to  and  from  the  James  Lick  Freeway  along  Third  and 
Fourth  Streets  during  off-peak  traffic  periods. 

6.  Tenant  shall  provide  off-street  loading  spaces  to  meet 
actual  demand. 

D.  Climate  and  Air  Quality 

1 . Dust  generated  by  excavation  and  other  construction 
activities  shall  be  reduced  by  watering  the  site  and 
covering  load  material  in  trucks. 


-4- 


„ «4j  »D^b:r^A 

i^aiw  5!»«mlv«>o>K  ni  XIa  a^o  oir  AdS  ^a^lirios^^A 

.c#  3<i«pd'iWi^aA  ai  «oIiA«l|iooO-:  e^-aD  ‘^4:1  ' 

^tf.  liiw  mt^m  aria  o^  AdS 

r*»i:r^»#ba^  aAiiffateft  b-ifriartolaja  ^'|H' 

JB 

»Xnt>^  ataa  hm  •^ua«c  .m^impwkm  XX&aa  ^cwas^T  .aT 

>3i  /«TMbia©  ajriat^A  adxair  A o»  gi?i;l’iaq 

wa»Afl»5Jtt4id  fca*  aB 

'^- ' ' "'S^r 

wfptfts  3i-»»-»i^  #ic3aA»iTOO  wja'  IXi|y  i«a.0»T  i 

Mi.irr  iM9o|A  «£>'»i-  teA'^oa^.  . '|gt“  ; 

^ '-jMioX »nq  «3:»3ft3fc,  " 

ymM  ananaT  ®| 

..  alMiajrali  Imfyom  -S  -iHI 

^ ' ' aii&aULi,  A fenJL  «'|^|i'iiiJ‘j|^  (t  ilM 

rntyjf^Qtnmmn  miiw  km  »p:$39^i^  ^4 

boa  psim  miJ  ,i^’ b«A<>^>'.44  li*4«  aaJdivJaa#  . ; 

,,ftJt‘^srr3  4$  gnl^avod  ^ 


rj 


E.  Noise 


1.  Retail/ commercial  uses  in  areas  exceeding  maximum 

"satisfactory"  noise  level  guidelines  specified  by  the 
Transportation  Noise  Element  of  the  Comprehensive  Plan 
of  San  Francisco  (San  Francisco  Department  of  City 
Planning,  August  1 974)  will  receive  a detailed  analysis 
of  noise  reduction  requirements  and  have  needed  noise 
insulation  features  included  in  their  design.  These 
features  may  include  sound-rated  glass  windows , air- 
conditioning  and  tight  building  construction. 

F.  Resource  Use 


1.  Landlord  and  Tenant,  as  applicable,  shall  use  a water- 
efficient  form  of  irrigation,  such  as  drip  irrigation, 
wherever  possible  and  feasible,  given  the  landscape 
materials  employed. 

2.  Tenant  and  Landlord,  as  applicable,  shall  recirculate 
the  water  used  in  all  decorative  fountains. 

3.  Tenant  and  Landlord,  as  applicable,  shall  use  drought 
resistant  landscape  materials  to  reduce  irrigation  needs 
wherever  feasible  in  Yerba  Buena  Gardens. 
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G.  Ecology 


1.  Tenant  or  Landlord,  as  applicable,  shall  use  vegetation 
native  to  Northern  California  for  landscaping,  to  the 
maximum  extent  feasible,  subject  to  the  limitations 
stated  in  paragraph  F.3  above. 
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THIS  RECIPROCAL  EASEMENT  AGREEMENT  (the  "Agreement") 


is  made  as  of  this  day  of  , 19 by  and 

between  the  CITY  AND  COUNTY  OF  SAN  FRANCISCO,  a municipal 
corporation,  and  a chartered  city  and  county  of  the  State  of 
California,  duly  organized  and  existing  under  and  by  virtue  of 
the  Constitution  and  laws  of  the  State  of  California  ("City"), 
the  REDEVELOPMENT  AGENCY  OF  THE  CITY  AND  COUNTY  OF  SAN  FRANCIS- 
CO, a redevelopment  agency  and  public  body,  corporate  and 
politic  ("Agency"),  and  YBG  ASSOCIATES,  a California  limited 
partnership  whose  sole  general  partners  are  Olympia  & York 
California  Equities  Corp. , a Delaware  corporation,  and  Marriott 
Corporation,  a Delaware  corporation  ("Developer"). 


RECITALS 


A.  Pursuant  to  that  certain  Project  Lease,  dated  April 
1,  1979  (the  "CB-3  Project  Lease"),  City,  as  lessee  thereunder, 
has  leased  from  Agency,  as  lessor  thereunder,  all  of  that 
certain  property  located  in  San  Francisco,  California,  commonly 
known  as  Central  Block  3 of  the  Yerba  Buena  Center  Redevelop- 
ment Area  and  more  particularly  described  in  Exhibit  A attached 
hereto  (the  "CB-3  Property").  Pursuant  to  the  terms  of  the 
CB-3  Project  Lease,  City  has  constructed  on  the  CB-3  Property 
certain  buildings,  improvements,  convention  center  facilities 
and  appurtenances  consisting  of  a convention  center  structure 
commonly  known  as  the  George  R.  Moscone  Convention  Center  (the 
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"Convention  Center"),  and  service  areas,  public  areas  and 
accessways  serving  the  Convention  Center  (together  with  the 
Convention  Center  being  herein  collectively  referred  to  as  the 
"Convention  Center  Facilities"). 

B.  The  Convention  Center  has  been  constructed  substan- 
tially below  the  grade  of  the  streets  bordering  the  CB-3  Prop- 
erty and  in  such  a manner  that  the  surface  area  of  the  roof 
thereof  (constituting  an  area  of  approximately  300,000  square 
feet)  can  accommodate  the  construction  of  certain  additional 
improvements  thereon,  subject  to  load  disbursement  and  other 
structural  design  and  engineering  constraints.  The  entire 
surface  area  of  the  roof  of  the  Convention  Center,  together 
with  an  extension  of  such  surface  over  the  air  space  above 
certain  portions  of  the  CB-3  Property  adjoining  the  Convention 
Center  and  situated  between  the  Convention  Center  and  the 
adjoining  streets,  is  more  particularly  described  on  Exhibit  A 
attached  hereto  and  is  sometimes  collectively  referred  to 
herein  as  the  "Convention  Center  Rooftop  Surface." 

C.  City  and  Agency  have  entered  into  a Lease  of  even 
date  herewith  (the  "Agency  Lease")  pursuant  to  which  City  has 
leased  to  Agency  a portion  of  the  Convention  Center  Rooftop 
Surface  (the  "Leased  Rooftop  Surface").  That  portion  of  the 
Convention  Rooftop  Surface  not  leased  to  Agency  under  the  City 
Lease  ("City's  Rooftop  Surface")  will  be  retained  by  City  for 
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its  own  use  and  enjoyment  pursuant  to  the  terms  of  the  CB-3 
Project  Lease  and  the  Agency  Lease.  The  location  of  the  Leased 
Rooftop  Surface  is  shown  on  the  Site  Plan  attached  hereto  as 
Exhibit  B (the  "CB-3  Site  Plan")  as  "Gardens",  "Retail  Parcels" 
and  "ARE  Parcels"  and  the  City's  Rooftop  Surface  is  shown  on 
the  CB-3  Site  Plan  as  "Vehicle  Access  Ramps  to  Convention 
Center",  "Pedestrian  Access  to  Convention  Center",  "Moscone 
Center"  and  "Convention  Center  Meeting  Rooms." 

D.  Agency  and  Developer  have  entered  into  a sublease  of 
even  date  herewith  (the  "Developer's  Sublease")  pursuant  to 
which  Agency  has  subleased  to  Developer  a portion  of  the  Leased 
Rooftop  Surface  ("Developer's  Rooftop  Surface").  That  portion 
of  the  Leased  Rooftop  Surface  not  subleased  to  Developer  under 
the  Developer's  Sublease  ("Agency's  Rooftop  Surface")  has  been 
retained  by  Agency  for  its  own  use  and  enjoyment  pursuant  to 
the  terms  of  the  Agency  Lease  and  the  Developer's  Sublease. 
The  location  of  Agency's  Rooftop  Surface  and  Developer's  Roof- 
top Surface  are  shown  on  the  CB-3  Site  Plan  as  "Gardens"  (as  to 
Agency's  Rooftop  Surface)  and  as  "Retail  Parcels"  and  "ARE 
Parcels"  (as  to  Developer's  Rooftop  Surface). 

E.  Agency,  City  and  Developer  have  entered  into  a Coor- 
dination Agreement  of  even  date  herewith  pursuant  to  which  the 
parties  thereto  agreed,  among  other  things,  to  coordinate  their 
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respective  efforts  in  connection  with  the  development  of  their 
respective  portions  of  the  Convention  Center  Rooftop  Surface. 

F.  City,  Agency  and  Developer  now  desire  to  grant  cer- 
tain easements  and  create  certain  obligations  to  each  other  to 
facilitate  the  construction,  use  and  enjoyment  of  Agency's 
Improvements  and  Developer's  Improvements  as  an  integrated  and 
compatible  architectural  unit  together  with  City's  Improve- 
ments, all  as  more  particularly  provided  herein. 

NOW,  THEREFORE,  in  consideration  of  the  covenants, 
conditions  and  agreements  herein  contained,  and  for  other  good 
and  valuable  consideration  the  receipt  and  sufficiency  of  which 
are  hereby  acknowledged,  the  parties  hereto  agree  as  follows: 

ARTICLE  I 
DEFINITIONS 

Section  1.1  The  term  "Affected  Party"  shall  have 
the  meaning  set  forth  in  Section  2.5. 

Section  1.2  The  term  "Agency"  shall  have  the 
meaning  set  forth  in  the  introductory  paragraph  of  this 
Agreement . 
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Section  1.3  The  term  "Agency's  Easements"  shall  have 
the  meaning  set  forth  in  Section  2.1. 

Section  1.4  The  term  "Agency's  Improvements"  shall 
mean  those  Improvements  which  Agency  constructs  upon  the  Con- 
vention Center  Rooftop  Surface. 

Section  1.5  The  term  "Agency  Lease"  shall  have  the 
meaning  set  forth  in  Recital  C. 

Section  1.6  The  term  "Agency's  Project"  shall  mean 
Agency's  Rooftop  Surface  and  Agency's  Improvements. 

Section  1.7  The  term  "Agency's  Rooftop  Surface" 
shall  have  the  meaning  set  forth  in  Recital  D. 

Section  1.8  The  term  "Agency's  Structural  Improve- 
ments" shall  mean  those  Structural  Improvements  which  Agency 
constructs  upon  the  Convention  Center  Rooftop  Surface. 

Section  1.9  The  term  "Agreement"  shall  mean  this 

Agreement . 

Section  1.10  The  term  "CB-3  Project  Lease"  shall 
have  the  meaning  set  forth  in  Recital  A. 


5 


XXaiJ«  maaj  »rfT  C.I  «ox:rD»a  ^ 

£ «'S-  :tba. 

lUiflh  m''xot$4pA^-.tit:i^p-''oriT  >;X, 

•>0^  iro^  VO«»pA  aitnsrtR^  W>ori:t  n* 

■ qoil,oo'^;  r&:ta0O 

■'  '.f  • ',''t  '^'  V'-;  ' • '■'  ..  ; *''  ■ ■ r :!:>,:■ 

■■^>0.  XiXloaiJ  ' 'HX  '' ^ C^rt'injs' 

<1*9^  ■ Alarfa  » ' iino:t  fiM  »'vX''  doJ;^09S  r 

, /p  i a ♦' A' ^ 

, (f,  :„'  „ '■■■•;  *^.  ./■>.  ■ . ‘ 

-d' 

-•vowf  iistr-tPin^a  a't^flWpA"  flnaX  aiiT  B.X  rtoi:^o«3 

aeofiJr ' XXArf^i’'''’eX 

<l«?4^do«  i^ftaO  /t«l|^fi»vnoO  ariX  adql^j  tan^ 

’ v'''-  • "'  ■ ■*■  ".’1^  ; 

M ' 


i4<i^  mB:f  ^ Ol.X  ixoi^saa 

\ ;:  Xai-jDiWH  Ini  ds-xo^  S9e.mlnsm  ^^dS. 


Section  1.11  The  term  "CB-3  Property"  shall  have 
the  meaning  set  forth  in  Recital  A. 

Section  1.12  The  term  "CB-3  Site  Plan"  shall  have 

the  meaning  set  forth  in  Recital  C. 

Section  1.13  The  term  "City"  shall  have  the  meaning 
set  forth  in  the  introductory  paragraph  of  this  Agreement. 

Section  1.14  The  term  "City's  Easements"  shall  have 
the  meaning  set  forth  in  Section  2.3. 

Section  1.15  The  term  "City's  Improvements"  shall 

mean  those  Improvements  which  City  constructs  upon  the  Conven- 
tion Center  Rooftop  Surface. 

Section  1.16  The  term  "City's  Project"  shall  mean 

City's  Rooftop  Surface  and  City's  Improvements. 

Section  1.17  The  term  "City's  Rooftop  Surface" 
shall  have  the  meaning  set  forth  in  Recital  C. 

Section  1.18  The  term  "City's  Structural  Improve- 

ments" shall  mean  those  Structural  Improvements  which  City 
constructs  upon  the  Convention  Center  Rooftop  Surface. 
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Section  1.19  The  term  "Common  Area"  means  the 
Loading  Dock  and  such  other  areas  available  for  the  nonexclu- 
sive general  use,  convenience  and  benefit  of  the  Parties  and  so 
designated  as  such  by  the  Parties. 

Section  1.20  The  term  "Construction  Documents"  for 
any  Improvements  to  be  constructed  on  the  Convention  Center 
Rooftop  Surface  shall  mean  the  Basic  Concept  Drawings,  the 
Schematic  Drawings,  the  Preliminary  Construction  Documents  and 
Final  Construction  Documents  relating  to  such  Improvements,  as 
each  of  those  terms  is  more  particularly  described  in  the  Scope 
of  Development  (Attachment  No.  5 to  the  DDA) . 

Section  1.21  The  term  "Convention  Center"  shall 

have  the  meaning  set  forth  in  Recital  A. 

Section  1.22  The  term  "Convention  Center  Facili- 

ties" shall  have  the  meaning  set  forth  in  Recital  A. 

Section  1.23  The  term  "Convention  Center  Rooftop 

Surface"  shall  have  the  meaning  set  forth  in  Recital  B. 

Section  1.24  The  term  "Coordination  Agreement" 
shall  have  the  meaning  set  forth  in  Recital  E. 
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Section  1.25  The  term  "DDA"  shall  mean  the  Disposi- 
tion and  Development  Agreement. 

Section  1.26  The  term  "Developer"  shall  have  the 

meaning  set  forth  in  the  introductory  paragraph  of  this 
instrument . 

Section  1.27  The  term  "Development  Documents"  shall 
mean:  (a)  the  Redevelopment  Plan;  and  (b)  the  Disposition  and 

Development  Agreement. 

Section  1.28  The  term  "Developer's  Easements"  shall 
have  the  meaning  set  forth  in  Section  2.2. 

Section  1.29  The  term  "Developer's  Improvements" 
shall  mean  those  Improvements  which  Developer  constructs  upon 
the  Convention  Center  Rooftop  Surface. 

Section  1.30  The  term  "Developer's  Project"  shall 
mean  Developer's  Rooftop  Surface  and  Developer's  Improvements. 

Section  1.31  The  term  "Developer's  Rooftop  Surface" 
shall  have  the  meaning  set  forth  in  Recital  D. 

Section  1.32  The  term  "Developer's  Structural 
Improvements"  shall  mean  those  Structural  Improvements  which 


8 


la  9fO.  . •‘JUKI*. . ariA:J' . ©riT . 


IX«if«  ^T^qoXavaa**  m»s  ^dT  aS*X  xrottoaa  a 
©Xrti  lo  /tqBli^AT«c{  \:iiy^:>ubcrttdX  al  :^©e  pniriBi 

' X..  .d^n©nit/i:fafl. 

■-•  '•■  " ,,  'C  '’  ':■  ' ■-  " ' ' ■','''■  ''  '■ 

iX#di  an©;!  ©flT^  VS.X  itoi^oaS  ’ ' 

(d)  bxx*  infill  ^nain<toX©V0jb©;S  ae^  (©)  i«©©« 

!-na.m©©’it?A'/';!i!A0qi^i©\*©  ' 

' ■'"  ' ' ,W  ■Ml 

. , , ■ '..rr 

iXaii©'  ■©.*:>©<joi©.v©a”:  ©m©^  erfx  ’ ' , ;,• 

^ % S . iL  aoUfomB  gj  ;!©©  pnXns©«  ©£l3^  ovAfC 


it  ♦ taqolovoa”  im©^-  ©rlT  > 

r«o«tfef  n:rsm$maos  3©qoX©v©a  xlsXrfW  ©:!flt©m©vo7jqmI  ®©o4i  naom 

.©DBl-iiia  qo!5oaa..i©;!4t#Q^ttoi!novaoD  ari 

IXaafe"  ■'*‘a©*^oTr^^  :©>T©qoi©v©Q”^  mno)  ©^T  ' •Oa*!  •.xioXJl’.»»8  , •■' 

. e't©qoI©v©d  Ian*  ©oBl-iuljs  , qo:!lo©5!  ©^^©qoiovaa 


«'H©qoX©^  ©ifr'"  Xt.X  aoX^Daa;  '',:;,'- 

y ■■  - 

.mih'  irtt.-,  sc.x'fioli^oaa, 

■ ‘ * ^ •■' , ' ' 

4^X4^  s^4«©»V0Y«)©a  »©oif||f  n»»af  ix*4».  '•©rfnantavoTfqnil 


Developer  constructs  upon  the  Convention  Center  Rooftop 
Surface . 


Section  1.33  The  term  "Developer’s  Sublease"  shall 
have  the  meaning  set  forth  in  Recital  D. 

Section  1.34  The  term  "Disposition  and  Development 
Agreement"  shall  mean  that  certain  Disposition  and  Development 
Agreement  between  Agency  and  Developer  dated  as  of  October, 
1984. 


Section  1.35  The  term  "Easements"  shall  mean  City's 
Easements,  Agency's  Easements  and  Developer's  Easements. 

Section  1.36  The  term  "Event  of  Default"  shall  have 
the  meaning  set  forth  in  Section  5.11(a) . 

Section  1.37  The  term  "Improvements"  shall  mean  any 
buildings,  outbuildings,  structures  or  anything  erected,  built, 
placed,  installed  or  constructed  upon  the  Convention  Center 
Rooftop  Surface. 

Section  1.38  The  term  "Lease"  shall  mean  the  CB-3 
Project  Lease,  the  Agency  Lease  or  the  Developer  Sublease,  as 
applicable . 
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Section  1.39  The  term  "Leased  Rooftop  Surface" 
shall  have  the  meaning  set  forth  in  Recital  C. 

Section  1.40  The  term  "Leasehold  Mortgage"  shall 
(a)  in  the  case  of  Developer,  mean  a "Mortgage"  as  defined  in 
the  Developer's  Sublease;  (b)  in  the  case  of  the  Agency,  mean  a 
mortgage  of  Agency's  interest  as  sublessee  under  the  Agency 
Lease  which  is  permitted  under  the  terms  of  the  Agency  Lease; 
and  (c)  in  the  case  of  the  City,  mean  a mortgage  of  City's 
interest  as  lessee  under  the  CB-3  Project  Lease  which  is  per- 
mitted under  the  terms  of  the  CB-3  Project  Lease. 

Section  1.41  The  term  "Lender"  shall  mean,  in  the 
case  of  Developer,  a "Mortgagee"  as  defined  in  the  Developer' s 
Sublease,  and,  in  the  case  of  Agency  and  City,  shall  mean  the 
holder  of  a loan  secured  by  a Leasehold  Mortgage. 

Section  1.42  The  term  "Loading  Dock"  shall  have  the 
meaning  set  forth  Section  2.1(e). 

Section  1.43  The  term  "Material  Adverse  Use"  shall 
have,  in  the  case  of  City,  the  meaning  set  forth  in  Section  5.6 
of  the  Agency  Lease  and,  in  the  case  of  Agency  and  Developer, 
the  meaning  set  forth  in  Section  5.8  of  the  Agency  Lease. 
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Section  1.44  The  term  "Material  Adverse  Structural 


Effect"  shall  have  the  meaning  set  forth  in  Section  5.6  of  the 
Agency  Lease. 

Section  1.45  The  term  "Minor  Encroachment"  shall 
mean  any  encroachment  of  Improvements  owned  by  a Party  into 
Rooftop  Surface  of  one  of  the  Other  Parties  (and,  in  the  case 
of  City,  any  portion  of  the  CB-3  Property  retained  by  City) 
that:  (a)  does  not  extend  a distance  greater  than  two  (2)  feet 
horizontally  into  such  Other  Party's  Rooftop  Surface;  (b)  does 
not  extend  vertically  into  such  Other  Party's  Rooftop  Surface 
more  than  is  reasonably  necessary  to  serve  the  purpose  for 
which  the  encroachment  is  intended  and  (c)  in  the  reasonable 
judgment  of  such  Other  Party,  does  not  materially  interfere 
with  the  use  and  operation,  or  impair  the  structural  or  archi- 
tectural integrity  of  such  Other  Party's  Project. 

Section  1.46.  The  term  "Modifying  Party"  shall  have 
the  meaning  set  forth  in  Section  2.5. 

Section  1.47  The  term  "Occupant"  shall  mean  any 
other  person  or  entity  (other  than  a Party)  in  possession  or 
occupancy  of  all  or  any  portion  of  City's  Project,  Agency's 
Project  or  Developer's  Project  as  permitted  by  the  applicable 
provisions  of  the  CB-3  Project  Lease,  the  Agency  Lease,  or  the 
Developer  Sublease. 
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Section  1.48  The  term  "Operating  Rules"  shall  mean 
published  rules  regarding  the  use  or  enjoyment  of  the  CB-3 
Property,  or  any  portion  thereof,  signed  by  a duly  authorized 
representative  of  each  Party. 

Section  1.49  The  term  "Other  Parties"  shall  mean 
Agency  and  Developer  when  such  term  is  used  in  connection  with 
City  as  the  Party,  shall  mean  City  and  Developer  when  used  in 
connection  with  Agency  as  the  Party,  and  shall  mean  Agency  and 
City  when  used  in  connection  with  Developer  as  the  Party. 

Section  1.50  The  term  "Other  Portions  of  the  Pro- 
ject" shall  mean  Agency's  Project  and  Developer's  Project  when 
such  term  is  used  in  connection  with  City's  Project  (including 
the  Convention  Center)  as  the  Portion  of  the  Project.  It  shall 
mean  City's  Project  (and,  in  addition,  the  Convention  Center) 
and  Developer's  Project  when  used  in  connection  with  Agency's 
Project  as  the  Portion  of  the  Project.  It  shall  mean  City's 
Project  (including  the  Convention  Center)  and  Agency's  Project 
when  used  in  connection  with  Developer's  Project. 

Section  1.51  The  term  "Party"  shall  mean  City, 
Agency  or  Developer  and  the  term  "Parties"  shall  mean  City, 
Agency  and  Developer. 
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Section  1.52  The  term  "Pedestrian  Bridges"  shall 
mean  one  or  more  pedestrian  bridges  connecting  CB-2  and  CB-3 
above  Howard  Street,  as  contemplated  by  the  Scope  of  Develop- 
ment and  as  described  on  the  CB-3  Site  Plan. 

Section  1.53  The  term  "Portion  of  the  Project" 
shall  mean  City's  Project,  Agency's  Project  or  Developer's 
Project,  as  applicable. 

Section  1.54  The  term  "Promotional  Events"  shall 
have  the  meaning  given  in  Article  48  of  the  Developer's 
Sublease . 


Section  1.55  The  term  "Project"  shall  mean  the 
Improvements  and  the  Convention  Center  Rooftop  Surface. 

Section  1.56  The  term  "Redevelopment  Plan"  shall 
mean  the  Redevelopment  Plan  for  the  Yerba  Buena  Center  Redevel- 
opment Project  approved  by  the  Board  of  Supervisors  of  the  City 
and  County  of  San  Francisco  by  its  Ordinance  No.  98-66,  adopted 
April  25,  1966,  as  amended  through  the  date  of  the  CB-3  Project 
Lease,  in  the  case  of  the  Convention  Center,  and  as  amended 
through  the  date  hereof,  in  the  case  of  Rooftop  Project. 
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Section  1.57  The  term  "Rooftop  Surface"  shall  mean 
City’s  Rooftop  Surface,  Agency’s  Rooftop  Surface  or  Developer’s 
Rooftop  Surface. 

Section  1.58  The  term  "Scope  of  Development"  shall 
mean  that  certain  document  attached  to  the  Disposition  and 
Development  Agreement  as  Attachment  No.  5. 

Section  1.59  The  term  "Structural  Improvements" 
shall  mean  any  buildings,  outbuildings,  or  any  other  structures 
erected,  built,  placed,  installed  or  constructed  upon  or  in  a 
Party’s  Project,  including,  without  limitation,  emergency  exit 
corridors  and  stairs,  and  freight  and  passenger  elevators 
located  exclusively  within  or  exclusively  serving  such  build- 
ings or  structures,  but  not  including  such  Improvements  as 
exterior  sidewalks,  plazas  or  similar  open  spaces. 

Section  1.60  The  term  "Vehicle  Access  Ramps"  shall 
mean  those  access  ramps  and  vehicle  pathways  shown  on  the  CB-3 
Site  Plan  as  the  "Vehicle  Access  Ramps  to  Convention  Center." 

ARTICLE  II 
EASEMENTS 

Section  2.1  Agency’s  Easements.  Subject  to  the 
terms  and  conditions  of  this  Agreement  (including  the 
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provisions  of  Section  2.4),  Agency  shall  have,  and  City  and 


Developer  hereby  grant,  easements  appurtenant  to  Agency's 
Project  (collectively,  "Agency's  Easements"),  as  set  forth  in 
this  Section  2.1. 

(a)  Subjacent  Support.  From  City  only,  and 
subject  to  the  provisions  of  Section  2.5,  a nonexclusive  ease- 
ment for  the  right  of  support  and  the  right  of  user  in  respect 
of  and  to  maintain  on  the  City's  Rooftop  Surface  and  the  other 
portions  of  the  CB-3  Property  retained  by  City  the  columns, 
supports  and  foundations  required  for  the  support  of  the  Agen- 
cy's Improvements  on  the  City's  Rooftop  Surface  and  the  other 
portions  of  the  CB-3  Property  retained  by  City,  the  columns, 
drains,  utility  lines,  pits  and  other  Improvements  required  in 
connection  with  such  Improvements,  together  with  the  right  of 
access  to  erect,  maintain,  repair,  renew  and  replace  such 
columns,  supports,  foundations  and  other  facilities. 

(b)  Bridge  Support.  From  City  only,  a nonex- 
clusive easement  to  construct,  maintain,  repair,  reconstruct, 
use  and  operate  the  Pedestrian  Bridge(s)  which  connects  to  the 
City's  Rooftop  Surface  at  the  point  where  such  Bridge(s)  so 
connects . 


(c)  Access . From  City  (and  from  Developer  to 
the  extent  not  reserved  in  the  Developer's  Sublease),  a 
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nonexclusive  easement  for  pedestrian  ingress  and  egress  to  and 
from  Agency's  Rooftop  Surface  to,  from  and  across  any  Pedestri- 
an Bridges,  sidewalks,  plazas  and  other  public  portions  of  the 
granting  Party's  Rooftop  Surface  that  are  located  outside  the 
granting  Party's  Structural  Improvements  and  the  Convention 
Center;  provided,  however,  that  (i)  said  granting  Party  re- 
serves the  right  to  designate  over  which  parts  of  the  granting 
Party's  Rooftop  Surface  the  pedestrian  access  shall  be  given; 
(ii)  the  area  designated  shall  at  all  times  provide  reasonable 
access  to  and  from  the  Agency's  Rooftop  Surface;  and  (iii)  the 
granting  Party  shall  not  deny  Agency  access  to  the  Pedestrian 
Bridge(s)  which  lands  upon  City's  Rooftop  Surface,  The  grant- 
ing Party  reserves  the  right  to  close  off  areas  of  the  granting 
Party's  Rooftop  Surface  for  such  reasonable  period  of  time  as 
may  be  legally  necessary  to  prevent  the  acquisition  of  pre- 
scriptive rights  by  anyone;  provided,  however,  that  before 
closing  off  any  part  of  said  granting  Party's  Rooftop  Surface, 
the  granting  Party  must  give  notice  to  Agency  of  its  intention 
to  do  so  and  must  coordinate  its  closing  with  the  activities  of 
Agency  so  that  no  unreasonable  interference  with  the  operation 
of  Agency's  Project  occurs. 

(d)  Emergency  Access.  From  City  (and  from 
Developer  to  the  extent  not  reserved  in  the  Developer's  Sub- 
lease) a nonexclusive  easement  to  utilize  for  emergency  ingress 
and  egress  that  portion  of  the  granting  Party's  Rooftop  Surface 
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located  outside  of  the  granting  Party's  Structural  Improvements 
and  such  corridors,  stairways,  fire  escapes  and  emergency 
accessways  located  inside  of  the  Convention  Center  (where  City 
is  the  granting  Party)  and  the  granting  Party's  Structural 
Improvements  as  may  be  designated  for  such  purposes. 

(e)  Service  and  Delivery  Vehicles.  From  City 
only  a nonexclusive  easement  for  vehicular  ingress  and  egress 
for  service  and  delivery  vehicles  between  the  loading  dock 
located  or  to  be  located  on  the  portion  of  the  CB-3  Property 
bordering  on  Folsom  Street  generally  indicated  on  the  CB-3  Site 
Plan  (the  "Loading  Dock")  and  Folsom  Street  and  between  the 
Loading  Dock  and  Agency' s Rooftop  Surface,  together  with  tempo- 
rary parking  at  or  on  the  Loading  Dock,  (i)  for  delivery  of 
furniture,  fixtures,  supplies  and  other  personal  property  to 
Occupants  of  Agency's  Improvements,  and  (ii)  in  connection  with 
the  performance  of  construction,  repair,  maintenance  or  other 
services  permitted  or  required  to  be  undertaken  by  Agency 
pursuant  to  the  Agency  Lease. 

(f)  Encroachments . A nonexclusive  easement  for 

the  following: 


(i)  The  installation,  use,  maintenance, 
repair,  replacement  and  removal  of  Minor  Encroachments  of 
portions  of  Agency's  Improvements  into  Developer's  Rooftop 
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Surface,  City's  Rooftop  Surface  and  any  other  portions  of  the 
CB-3  Property  retained  by  City  as  may  result  from  engineering 
errors,  errors  in  original  construction  or  other  similar  cause, 
or  as  such  encroachment  may  subsequently  occur  due  to  settle- 
ment, shifting  or  movement  of  Agency's  Improvements  or  due  to 
reconstruction  or  repair  undertaken  in  accordance  with  the 
provisions  of  the  Agency  Lease. 

(ii)  The  installation,  use,  maintenance, 
repair,  replacement  and  removal  of  entrances,  vents,  marquees, 
canopies,  lights  and  lighting  devices,  awnings,  alarm  bells 
and  electrical  or  similar  vaults  into  Developer's  Rooftop  Sur- 
face, City's  Rooftop  Surface  or  any  other  portion  of  the  CB-3 
Property  retained  by  the  City,  provided  that:  (i)  the  struc- 
ture giving  rise  to  such  encroachment  is  attached  to  Agency's 
Improvements  and  is  constructed  in  accordance  with  the  provi- 
sions of  the  Agency  Lease;  and  (ii)  the  encroachment  does  not 
extend  more  than  is  reasonably  necessary  for  the  purpose  for 
which  it  is  constructed. 

(iii)  The  installation,  use,  maintenance, 
repair,  replacement  and  removal  of  any  Improvements  encroaching 
into  Developer's  Rooftop  Surface,  City's  Rooftop  Surface  or  any 
other  portion  of  the  CB-3  Property  retained  by  the  City  which 
are  shown  in  the  Construction  Documents  approved  by  City  in 
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accordance  with  the  Agency  Lease  (as  to  City’s  Rooftop  Surface 
and  any  other  portions  of  the  CB-3  Property  retained  by  City) . 

(g)  Utility  Easements.  From  City  (and  from 
Developer  to  the  extent  not  reserved  in  the  Developer's  Sub- 
lease) a nonexclusive  easement  across,  through  and  under  por- 
tions of  the  granting  Party's  Rooftop  Surface  and  (where  City 
is  the  granting  Party)  any  other  portion  of  the  CB-3  Property 
retained  by  City  for  the  installation,  use,  operation,  mainte- 
nance, repair,  replacement,  relocation  and  removal  of  any 
reasonably  necessary  utility  and  service  lines,  sanitary  or 
storm  water  drainage  systems,  water  lines,  telephone  or  other 
communications  and  electrical  conduits  or  lines,  security 
system  lines,  television  cable  and  all  other  utilities  required 
or  appropriate  to  service  Agency's  Improvements;  provided, 
however,  that  (i)  the  granting  Party  shall  approve  the  location 
of  such  utilities;  (ii)  that  granting  Party  shall  have  the 
right  to  reasonably  require  Agency  to  relocate  such  utilities, 
and  (iii)  the  installation,  use,  operation,  maintenance,  re- 
pair, replacement,  relocation  and  removal  of  all  such  utilities 
shall  be  at  Agency's  sole  cost  and  expense.  After  initial 
installation  thereof  is  completed,  any  installation,  mainte- 
nance, repair,  replacement,  relocation  and  removal  of  such 
utilities  that  is  required  to  be  performed  by  Agency  must  be 
performed  by  Agency  and  then  only  after  two  weeks  advance 
notice  to  the  granting  Party  of  Agency's  intention  to  do  such 
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work.  However,  in  the  case  of  an  emergency,  any  such  work  may 
be  immediately  performed  after  such  advance  notice  to  the 
granting  Party  as  is  practicable  under  the  circumstances.  The 
granting  Party  shall  also  have  the  right,  in  the  case  of  an 
emergency,  to  repair  or  replace  any  of  Agency’s  utilities 
within  the  granting  Party’s  Rooftop  Surface  and  (where  City  is 
the  granting  Party)  any  other  portion  of  the  CB-3  Property 
retained  by  City,  and  charge  Agency  for  the  costs  of  such 
repair  or  replacement.  In  addition,  the  Agency  and  each  grant- 
ing Party  agree  that  all  such  installation,  maintenance,  repair 
and  removal  shall  be  performed  in  a manner  that  causes  as 
little  disturbance  to  the  granting  Party  and  Agency  as  may  be 
practicable  under  the  circumstances,  and  any  and  all  portions 
of  the  granting  Party’ s Rooftop  Surface  or  (where  City  is  the 
granting  Party)  any  other  portion  of  the  CB-3  Property  retained 
by  City  which  may  have  been  damaged  or  otherwise  disturbed  as  a 
result  of  such  work  shall  be  restored  at  the  sole  cost  and 
expense  of  Agency  to  essentially  the  same  condition  as  the  same 
were  in  prior  to  the  commencement  of  any  such  work. 

(h)  Security,  Operation  and  Maintenance.  A 
nonexclusive  easement  across  and  through  the  portion  of  Devel- 
oper’s Rooftop  Surface  located  outside  of  Developer’s  Structur- 
al Improvements,  the  portion  of  City’s  Rooftop  Surface  located 
outside  of  City’s  Structural  Improvements  and  any  other  portion 
of  the  CB-3  Property  retained  by  City,  for  use  in  the 
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performance  of  the  security,  operation,  repair  and  maintenance 
obligations  of  Agency  pursuant  to  the  provisions  of  the  Agency 
Lease . 


(i)  Construction  and  Repairs.  A nonexclusive 
easement  across  any  public  areas  of  the  Convention  Center 
Facilities,  City's  Rooftop  Surface  located  outside  of  the 
City's  Structural  Improvements,  Developer's  Rooftop  Surface 
located  outside  of  Developer's  Structural  Improvements  and  any 
other  portion  of  the  CB-3  Property  retained  by  City  as  is 
reasonably  necessary  for  the  entry  of  workers,  materials  and 
equipment  to  conduct  the  construction  of  Agency's  Improvements 
or  any  repair,  restoration  or  maintenance  work  with  respect 
thereto  in  accordance  with  the  provisions  of  the  Agency  Lease 
and  the  Coordination  Agreement. 

(j)  Miscellaneous  Easements.  Nonexclusive 
easements  consisting  of  the  following: 

(i)  A nonexclusive  easement  permitting  the 
occurrence  on  Developer's  Rooftop  Surface,  City's  Rooftop 
Surface  and  any  other  portion  of  the  CB-3  Property  retained  by 
the  City  such  unavoidable  and  reasonable  dust,  dirt,  construc- 
tion noise,  visual  obstructions  or  construction  barricades 
which  might  temporarily  interfere  with  the  operation  of  the 
City  Project  arising  out  of  any  future  construction  to  be 


21 


X^ftmpA  %tit  •notJt«ivo‘*t!|  swt>  dlmuikttki^x^ae^A  la 

aO4>4l#VXIA0'  mits  10^''  «ASaA  V'O^' ''  BttOltSA'  Stt9tr, 

«it^  ' lo  \ . 

a^^i^AcmA  «*TiAQOi9VAa  ’i»*ro  »*Y:f‘ 


YAA  bfXA  •3i»AfM^'^tqi«l  iA7ii:rb{rx^ll^!:>B  *‘3Aq^  s&iemio 

*!?!( 


bA^liDO 

%ad^o 


AA  t-ao.  «dJt  ^ %o  Moi 

imm  mim$%9:tmm  »irx»*Htpw  ArfJ  y^Abaaosa  :\Xd^o8Ri 

...  ' • - "y** 

AX®#iei|¥<iqr8|*2  * ' fim^A : io  • aotaom^Maopr,  aiW:  dhoufcap^sr^ocf.-^no'Ttqij;; 

(t  '"■- 

:^.9#qpR»'i  .iwv^  <|I7AV ' A9A#nA:taiAMt  TO  ooiAliTo:fs.ii«  ' vTtAqA^v..  yaa^  t6^.. 

»«aaJ  ^AApA  #«CJ  ip  Bmimtvotq  miS'JsUttyi  ApOAiiaooo a ni  p:>A:r 


•vimyiOAAOAM  guoafiAi iAPApi-'-;{  t>J  • 

iBOiwp.|^p5^,^:|MC4.',  io.  prU^«lA«op.'.: . 


''afS":i  Avl'W#iox.#rto<3^A  ’,fl‘V' 

^ApAtTiifi  qi>tiAolir  a*TpqolAV«0  Jfo  AOnAiTtxa- 
YP  tihwi  Y3^T#qO!lt  AiiJ  io  frpli^Toq;  lioflio"  Yha  imA  AOAi*si- 

^-ptrf^iroeii::  «l(i8  ibnA  AicUbiovAOP  flom  Y^-^' 

fi*iUfi9k«fitAao»  Axxoli^i^iiTdAdto  lAuaxv  «P»ioa 

aA  At^  rtAjLtcPAfAtfoA  \am  %o  ixip  Bui-BljiAi  ipotor^ 

■ ’ ' jf ' 


carried  out  on  Agency’s  Rooftop  Surface  and  permitted  by  the 
Agency  Lease. 


(ii)  all  easements  benefiting  Agency  shown 
on  the  site  Plan  and  not  otherwise  granted  herein. 

(iii)  A nonexclusive  easement  for  the  at- 
tachment and  support  of  vents  and  ducts,  if  any,  serving  Agen- 
cy's Improvements,  to  and  on  vents  and  ducts  of  City  and 
Developer  and  to  use  same,  and  for  maintenance  and  repair 
thereof;  provided,  however,  that  (i)  the  manner  of  attachment 
shall  be  designated  in  accordance  with  good  construction  prac- 
tice in  the  manner  customary  for  Improvements  of  such  type  and 
so  as  not  to  impose  an  unreasonable  load  on  City' s or  Develop- 
er's vents  and  ducts;  and  (ii)  the  attachment  of  such  vents  and 
ducts  shall  be  at  Agency's  sole  expense. 

(k)  Doors  and  Exits.  From  City  only,  a nonex- 
clusive easement  for  the  opening  onto  City's  Rooftop  Surface  of 
doors  and  other  exits,  if  any,  from  Agency's  Improvements, 
provided  that  such  doors  and  exits  have  been  approved  in  accor- 
dance with  the  standards  and  limitations  of  the  Agency  Lease. 

(l)  Service  Vehicles.  From  City  only,  a nonex- 
clusive easement  to  use  for  vehicular  ingress  and  egress  the 
Vehicle  Access  Ramps. 
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1-1, 


Section  2.2 


Developer’s  Easements.  Subject  to  the 


terms  and  conditions  of  this  Agreement  (including  the  provi- 
sions of  Section  2.4),  Developer  shall  have,  and  Agency  and 
City  hereby  grant,  easements  appurtenant  to  Developer's  Project 
(collectively,  "Developer's  Easements"),  set  forth  in  this 
Section  2.2. 


(a)  Subjacent  Support.  Subject  to  the  provi- 
sions of  Section  2.5,  a nonexclusive  easement  for  the  right  of 
support  and  the  right  of  use  in  respect  of  and  to  maintain  on 
the  Agency's  Rooftop  Surface,  City's  Rooftop  Surface  and  the 
other  portions  of  the  CB-3  Property  retained  by  City,  the 
columns,  supports  and  foundations  required  for  the  support  of 
Developer's  Improvements  on  Agency's  Rooftop  Surface,  City's 
Rooftop  Surface  and  the  other  portions  of  the  CB-3  Property 
retained  by  City,  the  columns,  drains,  utility  lines,  pits  and 
other  Improvements  required  in  connection  with  such  Improve- 
ments, together  with  the  right  of  access  to  erect,  maintain, 
repair,  renew  and  replace  such  columns,  supports,  foundations 
and  other  facilities. 

(b)  Access . From  City  (and  from  Agency  to  the 
extent  not  granted  in  the  Developer's  Sublease),  a nonexclusive 
easement  for  pedestrian  ingress  and  egress  to  and  from  Develop- 
er's Rooftop  Surface  to  and  from  and  across  any  Pedestrian 
Bridges,  Rooftop  Access  Stairway,  sidewalks,  plazas  and  other 
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public  portions  of  the  granting  Party's  Rooftop  Surface  that 
are  located  outside  the  granting  Party's  Structural  Improve- 
ments and  the  Convention  Center;  provided,  however,  that  (i) 
said  granting  Party  reserves  the  right  to  designate  over  which 
parts  of  the  granting  Party's  Rooftop  Surface  the  pedestrian 
access  shall  be  given;  (ii)  the  area  designated  shall  at  all 
times  provide  reasonable  access  to  Developer;  and  (iii)  the 
granting  Party  shall  not  deny  Developer  access  to  the  Pedestri- 
an Bridge(s)  which  lands  upon  the  City's  Rooftop  Surface.  The 
granting  Party  reserves  the  right  to  close  off  areas  of  the 
granting  Party' s Rooftop  Surface  for  such  reasonable  period  of 
time  as  may  be  legally  necessary  to  prevent  the  acquisition  of 
prescriptive  rights  by  anyone;  provided,  however,  that  before 
closing  off  any  part  of  the  granting  Party's  Rooftop  Surface, 
the  granting  Party  must  give  notice  to  Developer  of  its  inten- 
tion to  do  so  and  must  coordinate  its  closing  with  the  activi- 
ties of  Developer  so  that  no  unreasonable  interference  with  the 
operations  of  Developer's  Project  occurs. 

(c)  Emergency  Access.  From  City  (and  from 
Agency  to  the  extent  not  granted  in  the  Developer's  Sublease), 
a nonexclusive  easement  to  utilize  for  emergency  ingress  and 
egress  that  portion  of  the  granting  Party's  Rooftop  Surface 
located  outside  of  the  granting  Party's  Structural  Improvements 
and  such  corridors,  stairways,  fire  escapes  and  emergency 
accessways  located  inside  of  the  Convention  Center  and  granting 


24 


; ©nilnm'Sp  drfcJ’  56;  «flt>i:^’xoq  otidiKi 

#l^«ti/o  fa«:i»ooX  «^a 

(1)  :T4<ij  ,T«viwoit  «;ti»««- 

^ikw  i^vp  <ti«o»lB*ti  «»vT[»«#t  i?«i3rfiinip  bi*« 

«4i  ♦OBi-juB  qo:?4p9ig  • 

li#  IB  ilAifs  b0^«!|la*b  Ji»xB  BxJl  {ik}  od  iXada  »«»;>« 

Mil  (ill)  kUiM  v*x»qidiWii<l  dl  B«d33#  sXdBBCMiBa'X  dbivo^q  a<w«i 
9ds  6l  ^BqaXiiY#<i  Y1^b9  pnXln 

aiiX-*  m\Si^  oi^  *nqc|tf  ab««l  eiozdw  ( «» 

Mil  lb  Babm  llo  •fcoXo:  b41  aovixb^ 

Iq  iKiXitbq  •ictiwibb»«rx  daiis  Tbl  .;boell-W|L'  qolioaa  .a ’y1;2*^ 
li9;  fSbUibti/pqs  bdi  i«ev»^q 
»'xo5#»i,  • ImSI  ♦'tbV'bVpil..  *ls*bXvolq,,  'BVilqi^babiq 

^99rnli»m  .qMntoo)!  • * «4*  ^<?v  ^4*oX6 

>n#lni  all  lo  t*q6l*yaa  ol  »qilon  bYlq  laum 
-•tyilba  Bits  4^#  ipdiao-ljj  al^  qdaiiibdoob;^  biia  c^  ofo 

Mil  41^ iv  BldttMOBZi9rxau  ($(f  lo  a#Xl: 

^ , «tu36o"  iqa  « ’ ^sqoXavaCI  ■■  lb'  ■ ■ *noi  J8*is 

,■  ' ■'  '"\  ; ' 

fe«a,)  YlXO  . 

, aW»qqi#bMa  MCI  ttX  i>ai^a«y^  loa 

biiii_^  •sol  , 9lv;;ra»/na8Ba^»vi*6iorbiibii'<  »:; 

•q«5iKi#t  <;jqd5b^  ®41  5o  aqll*4oq  laill  aaB-f- 

«il!M«wVb'S£BB2  #41  5b  'bblaliw  balBOO-'' 

lariii  #^t  ,a^o!>X^pb:  rtoi/q 

^■ktfwvg  hO0  -iblaatJ  nbXifilivrtdC  aifti  fb  Bbiani  £j«i»»oI  »Yaw###bb«^ 


Party' s Structural  Improvements  as  may  be  designated  for  such 
purposes . 


(d)  Service  and  Delivery  Vehicles.  A nonexclu- 
sive easement  for  vehicular  ingress  and  egress  for  service  and 
delivery  vehicles  between  the  Loading  Dock  and  Folsom  Street 
(from  City  only),  and  between  the  Loading  Dock  and  Developer's 
Rooftop  Surface  (from  City  and  Agency),  together  with  temporary 
parking  at  or  on  the  Loading  Dock  (from  City  only),  (i)  for 
delivery  of  furniture,  fixtures,  supplies  and  other  personal 
property  to  Occupants  of  Developer's  Improvements,  and  (ii)  in 
connection  with  the  performance  of  construction,  repair,  main- 
tenance or  other  service  permitted  or  required  to  be  undertaken 
by  Developer  pursuant  to  the  Agency  Lease  and  the  Developer 
Sublease . 


(e)  Encroachments . Nonexclusive  easements  for 

the  following: 


(i)  The  installation,  use,  maintenance, 
repair,  replacement  and  removal  of  Minor  Encroachments  of 
portions  of  Developer's  Improvements  into  Agency's  Rooftop 
Surface,  City's  Rooftop  Surface  and  any  other  portions  of  the 
CB-3  Property  retained  by  City  as  may  result  from  engineering 
errors,  errors  in  original  construction  or  other  similar  cause, 
or  as  such  encroachment  may  subsequently  occur  due  to 


25 


.<  ',B®aoq5fx#^.'' 

#iii»3(c^rt<«i  A , fmi»k4BV  VTitViX »g  fcflO  iPOlyiag  \y  < b ) 
h«tit./ :iri5tV'i2Nl  T4B  4i»#Tn!?*  b*M  ««»Tpa^^ 

itKMiUni  JJ#f»  ^PQ  paibAoa-#i^‘ 

btut  jiaoa  •^l;^  n©pw^^  ba*^  ^{xlin»  y^iO  «ol 

if^lw  ,(y:iappA  bo*  *^^***^^ 

'iwit  |l>  *1^1®^  WO'J^)  sIpcKS -piiib#o4  pai3<:j 

■ ’'  bAA  BBl  lqqw»  '■ . ^ «'ol A:rxil  v '-‘  ^ 

ml  < ix  ) ba»  ,mirtm9tv<nqpa  'tf*nuqol^9a  tp  usmqppPO  o:t  "Y^-aqo^ 

-aUm  \‘xi»qa^  ^^Qi;tou^9tpoo' \o  non»m’iP^'i'a^*  ^ti^ 

4 - -'’^' 

it^gf^sumbesa  *d  Pt  boxlvpBi  lo  spIvxbieS  •asilto  xp 

TWBoli»vi»q  *tU  b«B  pbcbJ  y=>a«pA  ' »cii  o4^g  Ja»PbXb^’ ^^<^pp-tpvft€ 

‘ ^ ■.eppmid 

xol  •*f|ii#XpjtA«pM  ■ ^ 

■‘■^.  v',^  I - ■■■•'■'  ■ ■ TpnitioiioS:- «ri 


4wPnim»saiMm-'  »»t*r  \epl4Bllis4»Al'"  ^ qrft; 

»4flB«t!>#iOXPAf  xpam  lo  fa««  lxiofl»oBXc|ex  - 

qpnppA  B^nB»#vpxqi»X^,  p’xflK?pI*V0a  lo  «noi:fxoq^ 

»wU  1o  Brfio4^xoq[  tpctJo  iii»  bn»  bobIXaE  qtsJUoo^  a*x*-^ 

«ot1  IXpbbi  yew 

' ^pptipp  'HkllMtP-  xpd3o^  "IP  ii9tdfoifli^»tfap  'iJtpMpkxp.^ttk'PXoxxP-  ^bxoixp 
■an  * . «^.  ' 

BAb  xtnypo  %LAttPupP9Pim 


settlement,  shifting  or  movement  of  Developer's  Improvements  or 
due  to  reconstruction  or  repair  undertaken  in  accordance  with 
the  provisions  of  the  Developer's  Sublease. 

(ii)  The  installation,  use,  maintenance, 
repair,  replacement  and  removal  of  entrances,  vents,  marquees, 
canopies,  lights  and  lighting  devices,  awnings,  alarm  bells, 
wing  walls,  electrical  or  similar  vaults,  roof  flashings,  roof 
and  building  overhangs  onto  Agency's  Rooftop  Surface,  City's 
Rooftop  Surface  or  the  other  portion  of  the  CB-3  Property 
retained  by  the  City,  provided  that:  (i)  the  structure  giving 
rise  to  such  encroachment  is  attached  to  Agency's  Improvements 
and  is  constructed  in  accordance  with  the  provisions  of  the 
Developer  Sublease;  and  (ii)  the  encroachment  does  not  extend 
more  than  is  reasonably  necessary  for  the  purpose  for  which  it 
is  constructed. 


(iii)  The  installation,  use,  maintenance, 
repair,  replacement  and  removal  of  any  Improvements  encroaching 
into  Agency's  Rooftop  Surface,  City's  Rooftop  Surface  or  any 
other  portion  of  the  CB-3  Property,  retained  by  the  City  as  set 
forth  in  the  Construction  Documents  approved  by  Agency  in 
accordance  with  the  Agency  Lease. 

(f)  Utility  Easements.  From  City  (and  from 
Agency  to  the  extent  not  granted  in  the  Developer's  Sublease), 
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a nonexclusive  easement  across,  under  and  through  portions  of 
the  granting  Party's  Rooftop  Surface  and  (where  City  is  the 
granting  Party)  any  other  portion  of  the  CB-3  Property  retained 
by  City  for  the  installation  or  relocation  of  any  reasonably 
necessary  utility  and  service  lines,  sanitary  or  storm  water 
drainage  systems,  water  lines,  telephone  or  other  communica- 
tions and  electrical  conduits  or  lines,  security  system  lines, 
television  cable  and  all  other  utilities  required  or  appropri- 
ate to  service  the  Developer's  Improvements;  provided,  however, 
that  (i)  the  granting  Party  shall  approve  the  location  of  such 
utilities;  (ii)  the  granting  Party  shall  have  the  right  to 
reasonably  require  Developer  to  relocate  such  utilities;  and 
(iii)  the  installation,  use,  operation,  maintenance,  repair, 
replacement,  relocation,  and  removal  of  all  such  utilities 
shall  be  at  Developer's  sole  cost  and  expense.  After  initial 
installation  thereof  is  completed,  any  installation,  mainte- 
nance, repair,  replacement,  relocation  and  removal  of  such 
utilities  that  is  required  to  be  performed  by  Developer  must  be 
performed  by  Developer  and  then  only  after  two  weeks  advance 
notice  to  the  granting  Party  of  Developer's  intention  to  do 
such  work.  However,  in  the  case  of  an  emergency,  any  such  work 
may  be  immediately  performed  after  such  advance  notice  to  the 
granting  Party  as  is  practicable  under  the  circumstances.  The 
granting  Party  shall  also  have  the  right,  in  the  case  of  an 
emergency,  to  repair  or  replace  any  of  Developer's  utilities 
within  such  granting  Party's  Rooftop  Surface  or  any  other 
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portion  of  the  CB-3  Property  retained  by  City,  and  charge 
Developer  for  the  costs  of  such  repair  or  replacement.  In 
addition,  the  Developer  and  each  granting  Party  agree  that  all 
such  installation,  maintenance,  repair  and  removal  shall  be 
performed  in  a manner  that  causes  as  little  disturbance  to 
Developer  and  said  granting  Party  as  may  be  practicable  under 
the  circumstances,  and  any  and  all  portions  of  the  granting 
Party's  Project  or  (where  City  is  the  granting  Party)  any  other 
portion  of  the  CB-3  Property  retained  by  which  may  have  been 
damaged  or  otherwise  disturbed  as  a result  of  such  work  shall 
be  restored  at  the  sole  cost  and  expense  of  Developer  to  essen- 
tially the  same  condition  as  the  same  were  in  prior  to  the 
commencement  of  any  such  work. 

(g)  Security,  Operation  and  Maintenance.  A 
nonexclusive  easement  across  and  through  the  portion  of  Agen- 
cy's Rooftop  Surface  located  outside  of  Agency's  Structural 
Improvements,  the  portion  of  City's  Rooftop  Surface  located 
outside  of  City's  Structural  Improvements  and  any  other  portion 
of  the  CB-3  Property  retained  by  City,  for  use  in  the  perfor- 
mance of  the  security,  operation  and  maintenance  obligations  of 
Developer  under  the  applicable  provisions  of  the  Developer 
Sublease . 


easement 


(h)  Construction  and  Repairs, 
across  Agency's  Rooftop  Surface 


A non-exclusive 
located  outside 


28 


, fd'  %>0ak»:fwri  ySteqiyiT  C^SO.'-  ^rtr  ^’lo- 

♦tt  wo,  %t04^  fioitTM  io  ets^  ^rti-  lol  t«cjoisvsCt 

Urn  :tAita  Wfitpit  ff%§^  x^i^tjm’3^  domm  brtu  iraqcl9v#a  ®rf:r 

jmI  llBJiO  Idycntot  bfui  ii^qo-%  \monottmditiMi  \ttotSikiMoal  rtoji^t 

<$y  eUftl  «*  eiiauAo  a»«Aii«  « nt  bamaOi!! 

oldwoit^miKi  ad  «a  x^tM%  i?rtldiwitr' t®r;oX«v»C^ 

5Ms:'^n*7r^  4di  lo  mnot^oq  llM  bnm  a 

Tadao  tn»  (yn«t  ydlO  ccraduy  ^o  « ' ^:?:r 

mat  a^d  ^ .‘oi±jc 

iiaef*  M-jm/  rfSi^  ta  aXi/at7  aaiv^art^o  io  toapfi 

02#  lacjoiavaO  lo  ••naqita’IwiB  daoa  si^  aiti  ; aa 

^ If  o;^  ^oiiq  nl  #i»w  em«»  ari^  aa  diaia^Xbnop 
(f  * 

.iC-xow  rtoUB  :>n&md5naj« 


^ »*?qjil3^^glaM  b<ta  notSnriB<tO  ^"<P>  ^ * >»* 

uoi^toq  »da  ifpiK»-irii.  bfw  aa<yia£:  inawsaaa  ‘ avtai/X^x 
ia^tffajTM'S  a'VtwapA  W aWaduo  ba^etwX  mon^-nuB  qo^^ooa  a’y' 
qo:J^ooA  a*^dXO  lo  noid^O^  arid  ^edrta/iiavoiq 
m^lp^twj-  vrra  bata  adnatfiava-JQisnX  oblnSu 

iwfcf  dt  O0U  tot  %d  K^oqott’ t-BO  , 

•0  «ajc  Lfa@iXdo  awianadatair  boa  ooidaMiqb  -,YdXi^aii^'»dd  lo  s:^r 
laqcXayaa  add  la  aitoiaiLvotq  ♦X4adXXqqii  aitt  ^abcttr  ^aqoiav- 

ovlaiilpda-non  A . o y 

* * 

»bf»>uo  t»J*30i  •ouj'ius  <[*«o^V- »'V=x*<*fA  ««o»»  ^11 


Agency's  Structural  Improvements , City's  Rooftop  Surface 
located  outside  of  City's  Structural  Improvements,  any  public 
areas  of  the  Convention  Center  Facilities,  and  any  portion  of 
the  CB-3  Property  retained  by  City  as  is  reasonably  necessary 
for  the  entry  of  workers,  materials  and  equipment  to  conduct 
the  construction  of  Developer's  Improvements  or  any  repair  or 
maintenance  work  with  respect  thereto  in  accordance  with  the 
applicable  provisions  of  the  Developer's  Sublease  and  the 
provisions  of  the  Coordination  Agreement. 

(i)  Miscellaneous  Easements.  Nonexclusive 
easements  consisting  of  the  following: 

(i)  A nonexclusive  easement  permitting  the 
occurrence  on  the  Agency's  Rooftop  Surface,  City's  Rooftop 
Surface  or  other  portions  of  the  CB-3  Property  retained  by  the 
City  of  such  unavoidable  and  reasonable  dust,  dirt,  construc- 
tion noise,  visual  obstructions  or  construction  barricades 
which  might  temporarily  interfere  with  the  operation  of  the 
City  Project  arising  out  of  any  future  construction  to  be 
carried  out  on  Developer's  Rooftop  Surface  and  permitted  by  the 
Developer's  Sublease. 

(ii)  All  easements  benefiting  Developer 
which  are  shown  on  the  Site  Plan  and  not  otherwise  granted 
herein. 
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(iii)  A nonexclusive  easement  for  the  at- 
tachment and  support  of  vents  and  ducts,  if  any,  serving  Devel- 
oper's Improvements  to  and  on  vents  and  ducts  of  City  and 
Agency  and  to  use  same,  and  for  maintenance  and  repair  thereof, 
if  any;  provided,  however,  that  (i)  the  manner  of  attachment 
shall  be  designated  in  accordance  with  good  construction  prac- 
tice in  the  manner  customary  for  Improvements  of  such  type  and 
so  as  not  to  impose  an  unreasonable  load  on  City's  and  Agency's 
vents  and  ducts;  and  (ii)  the  attachment  of  such  vents  and 
ducts  shall  be  at  Developer's  sole  expense. 

(j)  Doors  and  Exits.  A non-exclusive  easement 
for  the  opening  onto  City's  Rooftop  Surface  and  Agency's  Roof- 
top Surface  of  doors  and  other  exits  from  Developer's  Improve- 
ments which  have  been  approved  in  accordance  with  the  DDA. 

(k)  Service  Vehicles.  From  City  only,  a 
non-exclusive  easement  to  use  for  emergency  purposes  the  Vehi- 
cle Access  Ramps. 

Section  2.3  City's  Easements.  Subject  to  the  terms 
and  conditions  of  this  Agreement  (including  the  provisions  of 
Section  2.4)  City  shall  have,  and  Agency  and  Developer  hereby 
grant,  easements  appurtenant  to  City's  Project  (collectively, 
"City's  Easement"),  as  set  forth  in  this  Section  2.3. 
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(a)  Access . A nonexclusive  easement  for  pedes- 


trian ingress  and  egress  to  and  from  all  portions  of  the  Con- 
vention Center  Facilities  and  City's  Project  to  and  from  and 
across  any  Pedestrian  Bridges,  Rooftop  Access  Stairway,  and 
other  public  portions  of  Agency's  Rooftop  Surface  and  Develop- 
er's Rooftop  Surface  that  are  located  outside  of  Agency's 
Structural  Improvements  and  Developer's  Structural  Improve- 
ments; provided,  however,  that  (i)  Agency  and  Developer  reserve 
the  right  to  designate  over  which  parts  of  their  respective 
Rooftop  Surfaces  the  pedestrian  access  shall  be  given;  and  (ii) 
that  Agency  shall  not  deny  City  access  to  the  Bridge  which 
lands  upon  Agency's  Rooftop  Surface  Agency.  Developer  and 
Agency  reserve  the  right  to  close  off  areas  of  their  respective 
Rooftop  Surfaces  for  such  reasonable  period  of  time  as  may  be 
legally  necessary  to  prevent  the  acquisition  of  prescriptive 
rights  by  anyone;  provided,  however,  that  before  closing  off 
any  part  of  their  respective  Rooftop  Surfaces,  Agency  and 
Developer  must  give  notice  to  City  of  their  intention  to  do  so 
and  must  coordinate  such  closing  with  the  activities  of  City  so 
that  no  unreasonable  interference  with  the  operation  of  City 
occurs . 


(b)  Emergency  Access.  A nonexclusive  easement 
to  utilize  for  emergency  ingress  and  egress  that  portion  of 
Agency's  Rooftop  Surface  and  Developer's  Rooftop  Surface  locat- 
ed outside  of  Agency's  Structural  Improvements  and  Developer's 


31 


.™a  s»  .aoi««Kt  ii*  •«•  05  ««*^  *>-“  ««p«t 

bn*  bn/o:,  io.twr  .'.:»50'bn.  n,,n»0  no««r^ 

..«»*  ,o..ooH  ^ 

-qnJb.y.a  brt.  •b.lTB#  .Woo*«A  S0  »«^^ 

5b  sbib^Ub  t*j*aoi  ena  t*(i^  aobiiuS  qp«ot>« 

.•npqol.y.a  bn«^  .^«ami’vo,q«f 

,«tS,lbV*<J  b«.  VoobpA  (IV  *.^WVP«6<1'  .fcrf.Wo,q  V»Sn» 

5P  «A.q  riolrtw  «Vo-  •SAoqW.b  oi'  Mbit?*- 
iU)  i«.  vn.vlp  .<*  ii..i.  •-•«»  *««  ..=.l^^e  <|o,.o. 

tfbt*.  •<*5  0^  «.««  <„.b  ^on  ; Xi.«-'  t=a.»^  5* 

b«  ^l-vd  .-iOi«pA  .ap^TU#  qpi»oo*  ..'^ionPPA  nqqP^  - 
5o  ».*.*  5^«>  ..oiS  p^; ><«  “-«.*».  .0 

pd  «.«'..  *«X5  50  bo««,  ii«UP-««5  **5^-  ‘‘O'  ..a.5«a-<S0S 
‘ pvaq«p..aq  50  noX*i«i«^=>*  Y-*««ooon' SW' 

p«i.cl,  «o5o<l  : .«vbwod  .NWvp^ 

bm  ..•a»-nu«  qoifisoa  «wX5P«ip^  ■ixo'O  lo  ««i, 

„ Pb  nr  0oftn*?lli  -.Xbtts  50  v*a  05  bViff  rttrtr 

:4  ,,«»  ao  .otixvwo.  i«  xtrxv  ^xiv.5  *u.  p.,,nll>noo:?tf«o^»  W 
d5X«  .oa.af»p5.^t  .td«.o...T«.  on 


.ii^T 


-'%-M 


id) 


jjs  ‘ 

w»«w«.  •vi.oxonoeo"-*  -susssa&JEeaassS*  _ 

nomoq  ,«W  •#*«•  *«**  oo*^*  .si»5o- 

' -,p,oX  .a^TPe  qoaa^-.'-i«ioii~»a'  ^ «io55»^«- 

bW.qol.V-)  MO  .50..— ’**-5  X.ltoout«  .'^po.pA  io  ba 


structural  Improvements  and  such  corridors,  stairways,  fire 
escapes  and  emergency  accessways  located  inside  of  Agency's 
Structural  Improvements  and  Developer's  Structural  Improvements 
as  may  be  designated  for  such  purposes. 

(c)  Encroachments . Nonexclusive  easements  for 

the  following: 


(i)  the  installation,  use,  maintenance, 
repair,  replacement  and  removal  of  Minor  Encroachment  of  por- 
tions of  City's  Improvements  into  Agency's  Rooftop  Surface  and 
Developer's  Rooftop  Surface  as  may  result  from  engineering 
errors,  errors  in  original  construction  or  other  similar  cause, 
or  as  such  encroachment  may  subsequently  occur  due  to  settle- 
ment, shifting  or  movement  of  Agency's  Improvements  or  due  to 
reconstruction  or  repair  undertaken  in  accordance  with  the 
provisions  of  the  Agency  Lease. 

(ii)  The  installation,  use,  maintenance, 
repair,  replacement  and  removal  of  entrances,  vents,  marquees, 
canopies,  lights  and  lighting  devices,  awnings,  alarm  bells, 
wing  walls,  electrical  or  similar  vaults,  roof  flashings,  roof 
and  building  overhangs  into  Agency's  Rooftop  Surface  and  Devel- 
oper's Rooftop  Surface,  provided  that:  (i)  the  structure 
giving  rise  to  such  encroachment  is  attached  to  City's  Improve- 
ments and  is  constructed  in  accordance  with  the  provisions  of 
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the  Agency  Lease;  and  (ii)  the  encroachment  does  not  extend 
more  than  is  reasonably  necessary  for  the  purpose  for  which  it 
is  constructed. 


(iii)  The  installation,  use,  maintenance, 
repair,  replacement  and  removal  of  any  Improvements  encroaching 
into  Agency's  Rooftop  Surface  and  Developer's  Rooftop  Surface 
which  are  shown  on  the  Construction  Documents  approved  by 
Agency  in  accordance  with  the  Agency  Lease. 

(d)  Utility  Easements.  A nonexclusive  easement 
across  and  through  portions  of  Agency's  Rooftop  Surface  and 
Developer's  Rooftop  Surface  for  the  installation,  use,  opera- 
tion, maintenance,  repair,  replacement,  relocation  and  removal 
of  any  reasonably  necessary  utility  and  service  lines,  sanitary 
or  storm  water  drainage  systems,  water  lines,  telephone  or 
other  communications  and  electrical  conduits  or  lines,  security 
system  lines,  television  cable  and  all  other  utilities  required 
or  appropriate  to  service  the  Convention  Center  or  City's 
Project;  provided,  however,  that  (i)  the  granting  Party  shall 
approve  the  location  of  such  utilities  on  said  granting  Party's 
property;  (ii)  the  Party  upon  whose  property  such  utilities  are 
located  shall  have  the  right  to  reasonably  require  City  to 
relocate  such  utilities,  at  City's  sole  cost  and  expense. 
After  initial  installation  thereof  is  completed,  any  installa- 
tion, maintenance,  repair,  replacement  relocation  and  removal 
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of  such  utilities  that  is  required  to  be  performed  by  City  must 
be  performed  by  City  and  then  only  after  two  weeks  advance 
notice  to  the  Party  upon  whose  property  such  utilities  are 
located  of  City's  intention  to  do  such  work.  However,  in  the 
case  of  an  emergency,  any  such  work  may  be  immediately  per- 
formed after  such  advance  notice  to  the  Party  upon  whose  prop- 
erty such  utilities  are  located  as  is  practicable  under  the 
circumstances.  The  Party  upon  whose  property  such  utilities 
are  located  shall  also  have  the  right,  in  the  case  of  an  emer- 
gency, to  repair  or  replace  any  of  City's  utilities  within  such 
Party' s property,  and  charge  City  for  the  costs  of  such  repair 
or  replacement.  In  addition,  the  Parties  agree  that  all  such 
installation,  maintenance,  repair  and  removal  shall  be  per- 
formed in  a manner  that  causes  as  little  disturbances  to  the 
Parties  as  may  be  practicable  under  the  circumstances,  and  any 
and  all  portions  of  the  Agency's  Project  or  Developer's  Project 
which  may  have  been  damaged  or  otherwise  disturbed  as  a result 
of  such  work  shall  be  restored  at  the  sole  cost  and  expense  of 
City  to  essentially  the  same  condition  as  the  same  were  in 
prior  to  the  commencement  of  any  such  work. 

(e)  Construction  and  Repairs.  A nonexclusive 
easement  across  the  portions  of  Agency's  Rooftop  Surface  and 
Developer's  Rooftop  Surface  located  outside  of  Agency's  Struc- 
tural Improvements  and  Developer's  Structural  Improvements  as 
is  reasonably  necessary  for  the  entry  of  workers,  materials  and 


34 


tmmu  *td  #ei  i>a:iJU;pdif  ai  jjwia  lo 

#Ofi»vd«  ovf  iw*  faamo^-ifiq  «d 

«t%  »ai3x||>a  d>u*  aaoiftf  o0CiU^^%tt£^  o^ 

irt^-'Tii'  , ^adni,r9(U'<^  .il^row  sl,»wi'  &b  ot  nol:tru»Sja£  ”^0  toa^iaooi'v 

^xeq  ’^ilyjfextoajaflJl  ard  Y!»*  itirw  xto</e  YJia  »atfW 

‘^a'dfFw  ;icw}u'  ot  a^a^J’oa^' t>annoi' 

mi  mm  km^m^oL  mzu  aalMtHl^iir  it:>am 
«,.Sf''X:?;x  t jsdi'w ' ‘ 4mos!M  a^qu  Y^nm^  mdt  .M-miinmitmmnznitit 

‘Xi&  ^ly^'.aaA'Q  •'f^d:'o«il^/' Xl»de  - 

dittJttp..  rttjtftw/ lo  y«*'  oa»X<io«  110  ’Simqm.rt  pd  ^yon 

, "t  :'  ,'  . ';T-'  ' '"  " 

lb  it0t  y^IQ  bm  iYttmqo:tq  m y:trxM^ 

thmi  tin-  0&4pm-  -fartt'.  <fioi5Jtl>&tt  ill'  , SasarnoAlqmct^ 

' «r  ■ 

od.'  Xia^ilB  ba#  ^iagw:*  N,«o«*iiodoX*« 

»ii#,  od'' ,8baa*'dbt‘£^«i^  mm  mMmump  ■lemnmm-  m m ± 

Ym-  tmbnv  ..  ' YAm  mm.  mel^’im^ 

:T''r»t,qri^'  m*t0nppA  oftJ:  ;l:o  «.floltnt,CK|';'*l'l'lf'.  twi 

iX-j^eoT.  *-  rm  biwpamab' oood  av«rf.  y*<^V'^" 

tar  aio«.  hrnam:kmm^  md  II mrim  Jl^tow.' doua'  ."* 

rtl  /OHOW'  t^.b,„  «dJ-  *■■ 

- '.jfaov aJ  tQln 


oylaxiiswcfr^^.'  A *„  . .ng t aoqtg.  bu^_. fto - ■ fo)  ;- ■•  ■■-•■ 

60#'  acalTU/^.  't^xJ'iotwil  a,\poiero^  lo-  '.iwQoiiJfX’oqr-  od3^.  4potoa'  ifir»iR»«'a|lf- 
.'«  *Y^ti#yA  to  ol»|«^'UO^  ihad^ffoviX'  mca%p^  »'i*qoiov#<l; 

a«i  a ^ i a'*i»  tai  bvoe  lnsji  a f jawwbovoitq^Jr  • i « xo# 

ina  miAktmdJm  to.  Y»yBfa  Y3#a«»oihfi.  >pid»ao««»t.' 


equipment  to  conduct  the  construction  of  City's  Improvements  or 
any  repair  or  maintenance  work  with  respect  to  such  Improve- 
ments, on  City's  Rooftop  Surface,  or  in  the  Convention  Center 
or  any  other  portion  of  the  Convention  Center  Facilities  in 
accordance  with  the  applicable  provisions  of  the  Agency  Lease 
and  the  Coordination  Agreement. 

(f)  Vents  and  Ducts.  A nonexclusive  easement 
for  the  discharge  of  gases  from  vents  and  ducts  serving  the 
Convention  Center  Facilities  and  City's  Improvements;  provided, 
however,  that  (i)  the  Party  upon  whose  property  such  vents  and 
ducts  are  located  shall  approve  the  location  of  such  vents  and 
ducts  and  such  vents  and  ducts  shall  not  interfere  with  said 
Party's  Improvements  and  (ii)  that  the  Party  upon  whose  proper- 
ty such  vents  and  ducts  are  located  shall  have  the  right  to 
reasonably  require  City  to  relocate  such  vents  and  ducts  at 
City's  sole  cost  and  expense,  subject  to  City's  right  to  reject 
such  relocation  as  set  forth  in  the  Agency  Lease.  After  ini- 
tial installation  thereof  is  completed,  any  installation, 
maintenance,  repair,  replacement,  relocation  and  removal  of 
such  vents  and  ducts  that  is  required  to  be  performed  by  City 
must  be  performed  by  City  and  then  only  after  two  weeks  advance 
notice  to  the  Party  upon  whose  property  such  vents  and  ducts 
are  located  of  City' s intention  to  do  such  work.  However,  in 
the  case  of  an  emergency,  any  such  work  may  be  immediately 
performed  after  such  advance  notice  to  the  Party  upon  whose 
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property  such  vents  and  ducts  are  located  as  is  practicable 
under  the  circumstances.  The  Party  upon  whose  property  such 
vents  and  ducts  are  located  shall  also  have  the  right,  in  the 
case  of  an  emergency,  to  repair  or  replace  any  of  City's  vents 
and  ducts  within  the  said  Party's  property,  and  charge  City  for 
the  costs  of  such  repair  or  replacement.  In  addition,  the 
Parties  agree  that  all  such  installation,  maintenance,  repair 
and  removal  shall  be  performed  in  a manner  that  causes  as 
little  disturbance  to  the  Parties  as  may  be  practicable  under 
the  circumstances,  and  any  and  all  portions  of  the  Agency's 
Project  or  Developer's  Project  which  may  have  been  damaged  or 
otherwise  disturbed  as  a result  of  such  work  shall  be  restored 
at  the  sole  cost  and  expense  of  City  to  essentially  the  same 
condition  as  the  same  were  in  prior  to  the  commencement  of  any 
such  work. 


(g)  Miscellaneous  Easements.  Nonexclusive 
easements  consisting  of  the  following: 

(i)  A nonexclusive  easement  permitting  the 
occurrence  on  the  Agency  Rooftop  Surface  and  the  Developer's 
Rooftop  Surface  of  such  unavoidable  and  reasonable  dust,  dirt, 
construction  noise,  visual  obstructions  or  construction  barri- 
cades which  might  temporarily  interfere  with  the  operation  of 
the  Agency  Project  and  the  Developer  Project  arising  out  of  any 
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future  construction  to  be  carried  out  on  City's  Rooftop  Surface 
and  permitted  by  the  DDA,  any  Lease,  or  this  Agreement. 

(ii)  All  easements  shown  on  the  Site  Plan 
benefitting  City  and  not  otherwise  granted  herein. 

(h)  Doors  and  Exits.  From  Agency  only,  a 
nonexclusive  easement  for  the  opening  onto  Agency's  Rooftop 
Surface  of  doors  and  other  exits  from  City's  Improvements, 
provided  that  such  doors  and  exits  have  been  approved  by  Agency 
in  accordance  with  the  provisions  of  the  Agency  Lease. 

Section  2.4  General  Provisions  Regarding  Easements. 

(a)  Easements  Appurtenant.  Subject  to  the 
provisions  of  Section  5 . 1 relating  to  termination  or  amendment 
of  this  Agreement,  the  Easements  shall  in  each  instance  be 
effective  and  continuous  for  the  term  specified  in  Section  5.1, 
appurtenant  to  Agency's  Project  (in  the  case  of  Agency's  Ease- 
ments), to  Developer's  Project  (in  the  case  of  Developer's 
Easements),  or  to  City's  Project  (in  the  case  of  City's  Ease- 
ments) and  shall  be  used  solely  for  the  purposes  of  developing, 
occupying,  using,  maintaining,  operating,  repairing,  securing 
and  restoring  their  respective  properties  pursuant  to  and  in 
accordance  with  the  requirements  of  the  Agency  Lease  and,  in 
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the  case  of  Developer,  such  additional  requirements  as  may  be 
imposed  by  the  Developer’s  Sublease. 

(b)  Operating  Rules.  The  Parties  may,  from 
time  to  time,  adopt  reasonable  Operating  Rules  with  regard  to 
the  location  of  access  and  the  time,  manner  and  scope  of  use  of 
any  Easements. 


(c)  Maintenance . Except  as  the  Parties  may 
have  otherwise  agreed  pursuant  to  the  provisions  of  this  Agree- 
ment, each  Party  shall  be  responsible  for  the  maintenance  and 
repair  of  any  and  all  Improvements  within  their  respective 
portions  of  the  CB-3  Property  over  or  within  which  any  Easement 
is  located.  Except  as  the  Parties  may  have  otherwise  agreed 
pursuant  to  the  provisions  of  the  Agency  Lease,  the  Developer's 
Sublease  or  this  Agreement,  and  except  with  respect  to  Common 
Areas,  if  any,  all  costs  of  maintenance  and  repair  shall  be 
borne  by  the  Party  responsible  for  such  maintenance  and  repair. 
Except  as  the  Parties  may  have  otherwise  agreed  pursuant  to  the 
provisions  of  the  Agency  Lease  and  the  Developer's  Sublease, 
all  costs  of  maintenance  and  repair  of  Common  Areas,  if  any, 
shall  be  equitably  allocated  among  the  Parties  based  upon  their 
respective  use  of  the  Common  Areas.  Any  dispute  as  to  such 
allocations  shall  be  submitted  to  arbitration  as  provided  in 
Article  5.5  hereof. 
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(d)  No  Unreasonable  Interference.  No  Party 


shall  enter  into  any  agreement,  make  any  conveyance  or  transfer 
of  any  interest  in  all  or  any  portion  of  its  respective  proper- 
ty interests  in  the  CB-3  Property  or  do  or  suffer  any  other  act 
or  permit  any  condition  which  would  unreasonably  interfere  with 
the  use  and  enjoyment  of  any  of  the  Easements  or  the  Projects 
of  the  Other  Parties  as  provided  for  in  this  Agreement. 

( e ) Limitations  On  Account  of  Construction 
or  Restoration.  The  Easements  granted  under  this  Agreement 
shall  be  subject  to  standards  for  construction  work  in  accor- 
dance with  the  applicable  provisions  of  the  Agency  Lease  and 
the  DDA  (in  the  case  of  work  performed  by  Developer  or  Agency) 
and  in  accordance  with  the  applicable  provisions  of  the  Agency 
Lease  (in  the  case  of  work  performed  by  City).  In  the  event 
that  all  or  any  part  of  a Portion  of  the  Project  is  damaged  and 
a Party  is  required  under  the  applicable  provisions  of  the 
Agency  Lease  (in  the  case  of  damage  to  Agency’s  Improvements  or 
Developer's  Improvements),  the  applicable  provisions  of  the 
Developer's  Sublease  (in  the  case  of  damage  to  Developer's 
Improvements),  or  the  applicable  provisions  of  the  Agency  Lease 
(in  the  case  of  damage  to  City's  Improvements)  to  restore  or 
cause  to  be  restored  such  Portion  of  the  Project,  the  Parties 
each  agree  and  acknowledge  that  the  Easements  shall  be  modified 
if  necessary  to  conform  to  the  Rooftop  Project  as  so  restored. 
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(f)  Primary  Responsibility.  Each  Party  shall 


be  responsible  for  the  performance  by  any  Occupant  in  posses- 
sion under  such  Party,  without  cost  or  expense  to  the  Other 
Party  or  any  Occupants  in  possession  under  such  Other  Party,  of 
all  obligations  with  respect  to  the  Easements  and  other  rights 
granted  hereunder  for  the  benefit  of  the  Other  Party  and  the 
Occupants  in  possession  under  such  Other  Party.  In  the  event 
of  any  default  by  any  Occupant,  the  Party  under  whom  such 
Occupant  is  in  possession  shall  promptly  enforce  such  obliga- 
tion or  cure  such  default. 

(g)  Further  Definition  of  Easements.  As  the 
construction  and  development  of  the  Rooftop  Project  proceeds, 
and  from  time  to  time  upon  any  changes  in  the  Easements  granted 
hereunder  as  provided  for  in  this  Agreement,  the  Parties  each 
agree  to  cooperate  fully  in  executing  and  recording  such  maps 
and  drawings  as  are  mutually  determined  to  be  necessary  or 
desirable  to  establish  or  define  the  location  of  the  Easements 
or  to  show  any  changes  or  modifications  thereto.  Approval  of 
Construction  Documents  by  Agency  or  City,  where  applicable, 
which  show  the  location  of  any  Easements,  shall  be  deemed  to 
constitute  approval  by  Agency  or  City,  if  applicable,  of  the 
location  of  such  Easements  when  such  approval  is  given  in 
accordance  with  the  provisions  of  the  DDA  (in  the  case  of 
Developer's  Construction  Documents)  or  the  Agency  Lease  (in  the 
case  of  City's  Construction  Documents).  The  cost  of  preparing 
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and  recording  such  maps  and  drawings  shall  be  paid  by  the  Party 
for  whose  benefit  the  documents  are  prepared,  or  by  all  Parties 
if  such  maps  and  drawings  are  prepared  for  the  benefit  of  all 
Parties . 


(h)  No  Merger.  The  Easements  herein  created 
and  the  covenants  herein  described  shall  not  be  extinguished  by 
merger  of  any  or  all  of  the  ownership  or  leasehold  interest  in 
any  one  Party. 

Section  2.5  Limitations  on  Easements.  Subject  to 
the  provisions  of  the  Agency  Lease,  each  Party  agrees  that  said 
Party's  use  of  its  Easements  shall  not  constitute  a Material 
Adverse  Use  and  Agency  and  Developer  agree  that  their  use  of 
their  respective  Easements  shall  not  constitute  a Material 
Adverse  Structural  Effect. 


ARTICLE  III 

POST-CONSTRUCTION  ACTIVITIES 

Section  3.1  Operating  Policies  and  Procedures. 

Each  Party  shall,  prior  to  the  opening  to  the  public  of  its 
improvements  on  the  CB-3  Property,  deliver  to  the  Other  Parties 
a statement  in  reasonable  detail  of  the  operating  policies  and 
procedures  for  such  improvements  and  any  written  public  rules 
and  regulations  pertaining  thereto.  Each  Party  agrees  to 
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provide  the  Other  Parties  with  reasonable  prior  notice  of  any 
significant  change  in  the  adopted  operating  policies  or  proce- 
dures affecting  such  Other  Parties'  improvements  on  the  CB-3 
Property,  including  without  limitation  changes  in  operating 
hours,  changes  in  uses  that  could  reasonably  be  expected  to 
materially  increase  or  decrease  the  number  of  persons  using  or 
occupying  such  improvements  or  the  times  of  such  use,  changes 
in  any  public  rules  or  regulations  adopted  for  the  tenants  or 
users  of  any  improvements,  and  changes  in  or  alterations  of  any 
improvements  that  could  reasonably  be  expected  to  create  any 
temporary  or  permanent  restrictions  or  limitations  on  the 
location  or  means  of  ingress  or  egress  to  and  from  such  im- 
provements, the  Convention  Center,  or  any  other  improvements  on 
the  CB-3  Property. 

Section  3.2  Operating  Covenants.  Each  Party  shall 
use  its  best  efforts: 

(a)  to  coordinate  pedestrian  and  vehicular 
traffic  control  efforts  to  facilitate  access  to  the  Convention 
Center  and  all  improvements  on  the  CB-3  Property; 

(b)  to  maintain  with  respect  to  the  areas  of 
its  improvements,  if  feasible,  sufficient  space  for  clearly 
indicated  waiting  line  areas  on  the  Convention  Center  Rooftop 
Surface  in  reasonable  proximity  to  the  improvements  serving 
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persons  in  such  waiting  lines,  without  the  need  to  disburse 
overflow  pedestrian  traffic  onto  the  sidewalk  area  on  Howard 
Street  in  front  of  the  Convention  Center; 

(c)  to  coordinate  deliveries  and  freight 
loading/unloading  to  minimize  reasonably  avoidable  interference 
with  the  users  of  the  Convention  Center  and  any  other  improve- 
ments on  the  CB-3  Property; 

(d)  to  coordinate  security  systems  for  the  CB-3 
Property  and  surrounding  sidewalk  areas  to  avoid  unnecessary 
overlap  and  duplication  of  effort; 

(e)  not  unreasonably  to  block  or  impede  the 
free  movement  of  pedestrian  traffic  to  and  from  the  CB-3  Prop- 
erty, whether  by  way  of  a Pedestrian  Bridge  or  otherwise,  or 
between  the  Convention  Center  Rooftop  Surface  and  the  sidewalk 
area  in  front  of  the  Convention  Center,  or  among  the  various 
improvements  on  the  rooftop  surface  of  the  CB-3  Property;  and 

(f)  to  operate  its  respective  improvements  for 
the  purposes  for  which  they  were  designed  in  accordance  with 
the  Developer  Sublease  and  in  a first-class  manner  that  will 
enhance  the  reputation  and  attractiveness  of  the  CB-3  Property. 
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Section  3.3. 


Noninterference  with  Circulation.  So 


as  not  to  interfere  with  efficient  pedestrian  traffic  flow 
between  any  Party's  Structural  Improvements  and  all  other  areas 
in  the  Project,  there  shall  be  no  selling  activities  conducted 
outside  the  physical  limits  of  the  Structural  Improvements 
constructed  on  the  Project,  other  than  outdoor  selling  in 
connection  with  Promotional  Events  and  which  shall  not  unrea- 
sonably interfere  with  the  flow  of  traffic  within  the  Project. 

Section  3.4  Security,  Operation  and  Maintenance 
Responsibilities . City,  Agency,  and  Developer  agree  to  provide 
security  services  together  with  all  maintenance  services, 
including  landscaping,  trash,  restroom  and  janitorial  services 
for  their  respective  portions  of  the  Convention  Center  Rooftop 
Surface  as  provided  in  the  Agency  Lease  or  Developer  Lease. 

Section  3.5  Insurance  of  Improvements.  During  the 
terms  of  this  Agreement,  each  Party  shall  carry  such  extended 
Coverage  and  Liability  Insurance  on  its  Improvements  as  such 
Party  is  required  to  carry  on  its  Improvements  pursuant  to  the 
provisions  of  the  Agency  Lease  or  the  Developer's  Sublease,  as 
applicable,  and  shall  otherwise  comply  with  the  terms  and 
conditions  respecting  such  insurance  as  are  set  forth  in  the 
Agency  Lease  or  the  Developer's  Sublease,  as  applicable. 
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Section  3.6. 


Possessory  Interest  Tax.  Each  Party 


understands  that  under  certain  conditions  the  grant  of 
easements  to  a Party  may  give  rise  to  the  imposition  of  a 
possessory  interest  tax  with  respect  to  said  easements  and  in 
such  event  the  Party  receiving  the  grant  of  such  easements 
agrees  to  pay  when  due  any  such  possessory  interest  tax. 

Section  3.7.  Closure  of  Agency's  Project.  Agency 
shall  have  the  right  to  close  off  any  or  all  portions  of  the 
Agency’s  Project  at  any  time  if  funds  are  not  available  in  the 
Separate  Account  for  security,  operations  and  maintenance  of 
such  portion  of  the  Agency's  Project,  and  if  such  closure  is 
accomplished  with  barricades  which  are  aesthetically  compatible 
with  the  rest  of  the  Project  (subject  to  and  in  accordance  with 
the  applicable  provisions  of  the  Developer's  Sublease). 


ARTICLE  IV 

COVENANTS  AND  RECORDATION 

Section  4.1  Covenants  Run  with  the  Land.  Subject 
to  the  provisions  of  Sections  4.2  and  5.15: 

(a)  all  of  the  provisions,  declarations, 
rights,  powers,  covenants,  conditions,  restrictions,  easements 
and  obligations  contained  in  this  Agreement  shall  be  binding 
upon  and  inure  to  the  benefit  of  each  Party,  their  respective 
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heirs,  successors  (by  merger,  consolidation  or  otherwise)  and 
assignees,  devisees,  administrators,  representatives,  lessees, 
and  all  other  persons  acquiring  Agency's  Project,  City's  Pro- 
ject or  Developer's  Project  or  any  portion  thereof  or  interest 
therein,  whether  by  operation  of  law  or  in  any  manner  whatsoev- 
er, unless  and  until  modified  as  herein  provided; 

(b)  all  of  the  provisions  of  this  Agreement 
shall  be  covenants  running  with  the  land  pursuant  to  applicable 
law,  including  but  not  limited  to  Section  1355  and  Section  1468 
of  the  California  Civil  Code;  and 

(c)  each  covenant  to  do  or  refrain  from  doing 
some  act  on  a Portion  of  the  Project  or  any  part  thereof  pro- 
vided for  in  this  Agreement,  (i)  is  a burden  upon  such  Portion 
of  the  Project  and  is  for  the  benefit  of  the  Other  Portions  of 
the  Project,  (ii)  runs  with  such  Other  Portions  of  the  Project, 
and  (iii)  shall  benefit  or  be  binding  upon  each  successive 
owner  of  a portion  of  the  Project  during  its  ownership  of  all 
such  Other  Portions  of  the  Project,  or  any  part  thereof  or 
interest  therein,  and  each  person  having  any  interest  therein 
derived  in  any  manner  through  any  owner  of  any  of  such  Other 
Portions  of  the  Project,  or  any  part  thereof. 

Section  4.2  Limitation  on  Persons  Who  Can  Enforce. 
Notwithstanding  the  provisions  of  Section  4.1,  the  Parties  each 
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hereby  acknowledge  and  agree  that,  except  as  provided  below  in 
Section  5.8,  no  Occupant,  or  any  other  person  or  entity  except 
a Party  shall  have  the  right  to  enforce  any  Easements  or  other 
rights  or  interests  created  under  this  Agreement;  provided, 
however,  that  if  any  person  or  entity  succeeds  to  a Party's 
entire  interest  in  a Portion  of  the  Project  in  accordance  with 
the  applicable  provisions  of  the  CB-3  Project  Lease,  the  City 
Lease,  the  Developer's  Sublease  and  this  Agreement,  then  such 
person  or  entity  shall  be  entitled  to  enforce  such  Easements, 
rights  and  interests. 

Section  4.3  Recordation.  This  Agreement  shall 
become  effective  and  binding  in  accordance  with  the  provisions 
of  this  Article  IV  upon  recordation  hereof  in  the  Official 
Records  of  the  City  and  County  of  San  Francisco,  California. 


ARTICLE  V 
MISCELLANEOUS 


Section  5.1  Termination  and  Amendment. 

(a)  Term.  This  Agreement  and  all  of  the  Ease- 
ments: shall  automatically,  and  without  any  action  taken  by 
any  Party,  terminate  upon  the  expiration  of  the  stated  term  of 
both  the  Agency  Lease  and  the  Developer's  Sublease;  provided, 
however,  that  this  Agreement  shall  terminate  on  such  earlier 
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date  as  may  be  required  in  order  that  this  Agreement  will  not 
be  invalidated  or  be  subject  to  invalidation  by  reason  of  a 
limitation  imposed  by  law  on  the  duration  hereof. 

(b)  Amendment . Except  as  otherwise  specified 
herein,  and  subject  to  the  provisions  of  Section  5.8(a),  this 
Agreement  may  be  terminated,  cancelled,  changed,  modified  or 
amended  in  whole  or  in  part  only  by  a written  instrument  exe- 
cuted by  the  Parties,  which  instrument  shall  be  effective  when 
recorded  in  the  Official  Records  of  the  City  and  County  of  San 
Francisco,  California. 

Section  5.2  No  Waiver. 

(a)  No  failure  by  a Party  to  insist  upon  the 
strict  performance  of  any  obligation  created  hereunder  or  to 
exercise  any  right,  power  or  remedy  available  upon  a breach 
thereof,  shall  constitute  a waiver  of  any  such  breach  or  of 
such  term,  covenant  or  condition,  and  all  waivers  shall  be  in 
writing  and  signed  by  the  persons  or  entities  against  whom  such 
waiver  is  sought  to  be  enforced.  No  waiver  of  any  term,  cove- 
nant or  condition  for  the  benefit  of  Agency's  Easements  or 
Developer's  Easements  shall  be  valid  unless  waived  by  both 
Agency  and  Developer. 
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(b)  No  waiver  of  any  breach  shall  affect  or 
alter  this  Agreement,  but  each  and  every  term,  covenant  and 
condition  of  this  Agreement  shall  continue  in  full  force  and 
effect  with  respect  to  any  other  then  existing  or  subsequent 
breach  thereof.  The  consent  of  a Party  given  in  any  instance 
under  the  terms  of  this  Agreement  shall  not  relieve  the  Other 
Parties  of  any  obligation  to  secure  any  consent  in  any  other  or 
future  instance  under  the  terms  of  this  Agreement. 

Section  5.3  Estoppel  Certificates.  Each  Party,  at 
any  time  and  from  time  to  time  upon  not  less  than  ten  (10) 
days*  prior  written  notice  from  either  of  the  Other  Parties, 
shall  execute,  acknowledge  and  deliver  to  the  requesting  Party 
and,  upon  demand  from  the  requesting  Party,  to  any  Lender  or 
prospective  Lender,  or  to  any  prospective  assignee,  sublessee 
or  purchaser  of  any  part  of  or  interest  in  the  CB-3  Property,  a 
certificate  of  such  Party  stating:  (a)  that  this  Agreement  is 
unmodified  and  in  full  force  and  effect  (or,  if  there  have  been 
modifications,  that  this  Agreement  is  in  full  force  and  effect 
as  modified  and  stating  the  modifications);  (b)  to  the  best  of 
such  Party's  knowledge,  whether  or  not  there  are  then  existing 
any  defenses  against  the  enforcement  of  any  of  the  obligations 
of  such  Party  under  this  Agreement  (and,  if  so,  specifying 
same);  (c)  to  the  best  of  such  Party's  knowledge,  whether  or 
not  there  are  then  existing  any  defaults  by  the  requesting 
Party  in  the  performance  of  its  obligations  under  this 
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Agreement  (and,  if  so,  specifying  same);  and  (d)  any  other 
information  that  may  reasonably  be  required  by  any  of  such 
persons.  It  is  intended  that  any  such  certificate  delivered 
pursuant  to  this  Section  5.3  may  be  relied  upon  by  the  request- 
ing Party,  any  Lender  or  prospective  Lender,  and  any  prospec- 
tive assignee,  purchaser,  ground  or  underlying  lessor  of  all  or 
any  part  of  the  CB-3  Property. 

Section  5.4  Indemnity. 

(a)  Obligation.  Each  Party  shall  indemnify  and 
hold  the  Other  Parties  harmless  from  and  against  any  and  all 
loss,  cost,  liability,  damage  and  expense  of  any  nature  whatso- 
ever, including,  without  limitation,  reasonable  attorneys'  fees 
and  costs  and  any  damage,  loss  or  injury  of  any  nature  whatso- 
ever to  the  Other  Parties'  portion  of  the  Rooftop  Project 
(which  in  the  case  where  City  is  the  indemnitee  shall  include, 
in  addition,  the  Convention  Center),  incurred  in  any  manner  in 
connection  with  or  arising  from  any  use  by,  through  or  under 
such  Party  (or  their  respective  agents,  employees,  officers, 
directors,  contractors  or  invitees)  of  the  Easements  granted 
hereunder  for  the  benefit  of  such  Party;  provided,  however, 
that  no  Party  shall  be  required  to  indemnify  either  of  the 
Other  Parties  against  any  loss,  cost,  liability,  damage  or 
expense  arising  from  the  active  negligence  or  willful  miscon- 
duct of  such  Other  Parties,  their  agents,  officers,  contractors 
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or  employees  (provided  that  no  employee  or  officer  of  the 
Agency  shall  be  deemed  to  be  an  employee  or  officer  of  the  City 
solely  because  Agency  may  be  a political  subdivision  or  politi- 
cal entity  of  the  City  and  County  of  San  Francisco). 

(b)  Survival . The  obligation  of  a Party  to 
indemnify  and  hold  the  Other  Parties  harmless  under  this  Agree- 
ment shall  survive  the  expiration  of  the  term  hereof  or  any 
earlier  termination  of  this  Agreement;  but  shall  be  limited  to 
the  amount  of  the  liability  resulting  from  said  obligation 
which  accrues  prior  to  such  termination. 

(c)  Defense  of  Action.  In  case  any  action  or 
proceeding  is  brought  against  the  Other  Parties  by  reason  of 
any  claim  against  which  a Party  is  obligated  to  indemnify  the 
Other  Parties  under  this  Section  5.4,  such  Party  upon  written 
notice  from  either  of  such  Other  Parties  shall  at  such  Party' s 
expense  resist  or  defend  such  action  or  proceeding  by  counsel 
approved  by  such  requesting  Other  Party  in  writing,  which 
approval  shall  not  be  unreasonably  withheld. 

Section  5.5  Arbitration.  The  Parties  shall  be 
required  to  arbitrate  any  dispute  or  controversy  arising  under 
or  in  respect  of  this  Agreement  only  if  the  provisions  of  this 
Agreement  expressly  require  or  permit  arbitration  to  be  initi- 
ated to  resolve  such  dispute  or  controversy.  In  the  event  of 
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any  arbitration  pursuant  to  this  Agreement,  the  arbitration 
shall  be  conducted  in  the  City  and  County  of  San  Francisco, 
California,  by  three  (3)  arbitrators  to  be  appointed  pursuant 
to  and  in  accordance  with  the  Rules  of  Commercial  Arbitration 
of  the  American  Arbitration  Association  then  in  effect.  This 
agreement  to  arbitrate  shall  be  self-executing.  The  arbitra- 
tors shall  have  no  power  to  modify  or  enforce  any  provisions  of 
this  Agreement  and  their  jurisdiction  is  limited  accordingly. 
The  expenses  of  arbitration  shall  be  borne  equally  by  the 
parties,  provided  that  each  party  shall  be  responsible  for  the 
fees  and  expenses  of  its  own  experts,  evidence  and  attorneys. 
Subject  to  the  further  provisions  of  this  Section  5.5,  any  such 
arbitration  shall  be  advisory  as  to  the  City  if  within  five  (5) 
business  days  of  receipt  of  notice  to  the  City  of  the  referral 
of  any  dispute  hereunder  to  arbitration  the  City  Attorney  shall 
in  good  faith  render  a legal  opinion  to  the  effect  that  with 
respect  to  the  dispute  in  question  the  City  cannot  lawfully 
submit  to  binding  arbitration  as  provided  herein  and  shall 
deliver  a copy  thereof  to  Agency  and  Developer;  provided, 
however,  that  the  Agency  and  Developer  reserve  the  right  to 
file  and  prosecute  any  legal  proceeding  to  determine  the  issue 
of  whether  the  City  can  lawfully  submit  to  binding  arbitration 
with  respect  to  the  matter  in  question  and,  if  it  is  determined 
that  it  can,  the  City  agrees  to  submit  to  such  arbitration;  and 
provided,  further,  that  the  time  for  performance  of  any  act  by 
Agency  and/or  Developer,  as  the  case  may  be,  which  is  part  of 
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the  matter  in  question,  shall  be  extended  pending  the  conclu- 
sion of  such  litigation,  if,  but  only  if,  the  subject  of  the 
arbitration  in  question  pertains  to  an  act  which  cannot  reason- 
ably be  performed  pending  the  conclusion  of  such  litigation, 
and  such  litigation  is  filed  in  good  faith  and  diligently 
pursued  to  conclusion. 

Section  5.6  Attorneys'  Fees.  In  the  event  of  any 
action  or  proceeding  at  law  or  in  equity  between  the  Parties  to 
enforce  any  provision  of  this  Agreement  or  to  protect  or  estab- 
lish any  right  or  remedy  of  a Party,  or  in  the  event  a dispute 
arises  concerning  the  meaning  or  interpretation  of  any  provi- 
sion of  this  Agreement,  then  the  unsuccessful  Party  or  Parties 
to  such  litigation  or  the  Party  or  Parties  not  prevailing  in 
such  dispute,  as  applicable,  shall  pay  to  the  successful  or 
prevailing  Party  or  Parties  all  costs  and  expenses,  including 
reasonable  attorneys'  fees  and  costs,  incurred  therein  by  such 
Party  or  Parties,  and  if  such  prevailing  Party  or  Parties  shall 
recover  judgment  in  any  action  or  proceeding,  such  costs, 
expenses  and  attorneys'  fees  shall  be  included  in  and  as  a part 
of  such  judgment. 

Section  5.7  Not  a Public  Dedication.  Nothing  herein 
contained  shall  be  deemed  to  be  a gift  or  dedication  of  any 
portion  of  the  CB-3  Property  to  the  general  public,  for  the 
general  public  or  for  any  public  use  or  purpose  whatsoever,  it 
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being  the  intention  and  understanding  of  the  Parties  that  this 
Agreement  shall  be  strictly  limited  to  and  for  the  purposes 
expressed  in  the  Development  Documents,  the  CB-3  Project  Lease, 
the  Agency  Lease  and  the  Developer  Sublease  for  the  develop- 
ment, maintenance,  operation,  repair  and  restoration  of  the 
CB-3  Property  solely  for  the  benefit  of  the  Parties.  Pursuant 
to  the  provisions  of  this  Section  5.7,  and  notwithstanding  any 
other  provision  to  the  contrary  herein  contained,  any  Party 
shall  have  the  right  to  restrict  public  access  as  reasonably 
necessary  to  prevent  public  dedication. 

Section  5.8  Lender  Protections.  During  the  con- 
tinuance of  any  Leasehold  Mortgage  until  such  time  as  the  lien 
thereof  has  been  extinguished,  and  if  written  notice  of  the 
name  and  address  of  the  owner  and  holder  thereof  shall  have 
been  delivered  to  the  Other  Parties,  the  provisions  of 
Section  5.8  shall  apply. 

(a)  The  Parties  shall  not  agree  to  any  mutual 
termination  nor  accept  any  surrender  of  this  Agreement  or  of 
any  Easements  created  hereunder  (except  upon  the  expiration  of 
the  term  of  this  Agreement  and  of  the  Easements  created  hereun- 
der as  provided  for  in  Section  5.1(a))  nor  shall  the  Parties 
consent  to  any  amendment  or  modification  of  this  Agreement  or 
of  any  Easements  created  hereunder,  without  the  prior  written 
consent  of  all  Lenders  where  the  terms  of  the  loan  which  the 


54 


fillip  2r*it7  poj::taB:tal  adS  pfxkBd 

Brnmofftm  hti&\  of  botlmH  ^ lUda 

somloit^  E*SO  \BSi^itiu6oQ  ;^ttiimqolBVO&:  ^ hommoitqjK^ 

^ffOSsvmb  Bitf-  uol  eQ««»lcaia  arfi-v  bflji 

m4$-  1 o aoJtSB'toSBmi  ■ turn  'Ximqo^'j  ■ \ aoIJBSMio  i’««  - , ^nd«' 

910  iQ  ^il0rtd4  #iij  Tfoi  ,yX»lo8  E-aC>i 

' ■ '•(£■(■'  ' ■ 

Ym  ^a4,hnJnJBAtMQa  boa  ,r«g  qt>iio»8  *«oi:«^lvo*x<|' 

Y^^tiadl  xb^aXMikaop  nlorxBi{  Y'i^p’rtnao  *t>dS^  o^  boiB^lvoT:q  -jocli 

YidBJi^BaBff  «i  •BftooBf  alJUii/q  0^^  Bvail  J^l 

' -i'ijoizNibibBb 


‘ ^»baadi.  ■■  ' #■  #' &,  op  ppS  ■- ' ^ ">''«»,■ 


-COP  Bf!:?.^  ^tumjQ 

#xiB  »»  4o*w  li^cu#  l>Xorf»^^B^  v^b  io  sonawnb 

■ •:  , '■  ' - '•  ""  ’ •'  " "•'  ' . * 

,:'iBdir  ,lio  noSStHi^  'll:  ..bao  b*4- 

9vnti  I lMti9  Xoo^edS  ^oblo(i  bna  pocvo Xp  ea«*xbb^ 
lo  BxioiBivoTq  orf^  SBrlip  Bfi^ >0  bBrwtl^l 

^ A'  f .ylew  iXlBlto  8 .^ 


■■A 


r 'i  : 


qs  mmtpm  atin  ■ lidtim  > ‘ •"  '■- 

zb  -fo  ^tss  vmenx^  Bilti’'  Jo.  :XqBoomi'toa  aoil^pb#n 

Jp  CPjiJB’iJtqiiMi  *4^  coqu  :rq9Dx*>  fa«:fj8B"atPk'  B4no«r»aBa- 

J30d'99t^  B^COffiOBBS  Jo  bCB  A 8 Jo  moJ'  OdJ 

m-:bx  iXai^  *a;oo  ( fa>^>je  i!rolJ^»t  ■■at  20I.  bobivoicq  bb  aofe 
iB\;rj|«jiBB^5»A  Bi<if  Jo  OOlJO0ilxbo»*-^v  irroed^  o4  ^noacoo 

•-^^  . . . ■ ii" 

CBCfJili#  XOliq  BiH  ..lOtJOl/BJBCtf  bBJBBts0^8JriB4I»B<3 

odi  Ifotib#  OBoi  noix  Jo  BlrfBf  b4J  ftobastj  Jo  iCBBcop 


Leasehold  Mortgage  secures  requires  such  consent,  which  consent 
shall  not  be  unreasonably  withheld. 

(b)  The  Lender  under  any  Leasehold  Mortgage 
affecting  the  Project  of  any  Party  shall  be  entitled  to  receive 
notice  of  any  default  by  any  Party,  provided  that  such  Lender 
shall  have  delivered  a copy  of  a notice  in  the  form  hereinafter 
contained  to  all  Parties.  The  form  of  such  notice  shall  be  as 
follows : 


The  undersigned,  whose  address  is 

does  hereby  certify 

that  it  is  the  Lender,  as  defined  in 
Section  1.41  of  the  Reciprocal  Easement  Agree- 
ment of  's  interest  in  certain 

property  the  legal  description  of  which  is 
attached  hereto  as  Exhibit  A and  made  a part 
hereof  by  this  reference  (the  "Property").  In 
the  event  that  any  notice  shall  be  given  of  the 
default  of  any  Party  to  the  Reciprocal  Easement 
Agreement,  a copy  thereof  shall  be  delivered  to 
the  undersigned.  In  the  event  the  Party  in 
default,  as  specified  in  such  notice,  is 

, then  the  undersigned  shall 

have  all  rights  of  such  Party  to  cure  such 
default.  Failure  to  deliver  a copy  of  such 
notice  to  the  undersigned  shall  in  no  way  affect 
the  validity  of  the  notice  of  default  as  it 
respects  any  Party,  but  shall  make  the  same 
invalid  as  it  respects  the  interest  of  the 

undersigned  and  its  Leasehold  Mortgage  upon  said 
Property. 

Any  notice  to  a Lender  shall  be  given  in  the  same 
manner  as  provided  in  Section  5.15  hereof.  Giving  of  any 
notice  of  default  or  the  failure  to  deliver  a copy  to  any 

Lender  shall  in  no  event  create  any  default.  In  the  event  that 

any  notice  shall  be  given  of  the  default  of  a Party  and  such 
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defaulting  Party  has  failed  to  cure  or  commence  to  cure  such 
default  provided  in  this  Agreement,  then  and  in  that  event  the 
Lender  under  the  Leasehold  Mortgage  affecting  the  defaulting 
Party's  interest  in  said  Party's  Project,  or  any  part  thereof, 
shall  be  entitled  to  receive  an  additional  notice,  given  in  the 
manner  provided  in  Section  5 . 15  hereof,  that  the  defaulting 
Party  has  failed  to  cure  such  default  and  such  Lender  shall 
have  thirty  (30)  days  after  the  receipt  of  said  additional 
notice  (but  shall  not  be  required)  to  cure  any  such  default, 
or,  if  such  default  cannot  be  cured  within  thirty  (30)  days,  to 
diligently  commence  curing  within  such  time  and  diligently  cure 
within  a reasonable  time  thereafter. 

(c)  If  any  Lender  or  any  purchaser  at  any 
foreclosure  sale  acquires  title  to  a Party's  Project,  whether 
by  foreclosure,  or  by  deed  in  lieu  of  foreclosure,  or  other- 
wise, such  Lender  or  purchaser  shall  only  be  liable  for  the 
obligations  of  the  Party  which  granted  or  executed  the  applica- 
ble Leasehold  Mortgage  and  which  accrue  under  this  Agreement 
from  and  after  the  earlier  of  (i)  the  date  of  its  acquisition 
of  title,  or  (ii)  the  date  upon  which  such  Lender  or  purchaser 
takes  possession  of  said  Party's  Project. 
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Section  5.9  Release . 


If  a Party  or  other  person  obligated  to  comply  with 
any  provisions  of  this  Agreement  sells,  transfers  or  otherwise 
conveys  its  interest  in  the  Agency  Project,  the  City  Project, 
the  Developer  Project,  or  any  part  thereof  or  interest  therein, 
such  Party  or  person  shall,  as  respects  the  property  so  con- 
veyed, be  released  from  all  obligations  to  thereafter  comply 
with  the  provisions  of  this  Agreement  provided: 

(1)  It  gives  notice  to  the  Other  Parties  of  its 
sale,  transfer  or  other  conveyance  promptly  after  the  filing 
for  record  of  the  instrument  effecting  the  same; 

(2)  All  amounts  that  are  then  due  and  payable  by 
such  Party  or  person  to  the  Other  Parties  have  been  paid  to 
such  Other  Parties;  and 

(3)  Such  Party  or  person  delivers  to  the  Other  Par- 
ties an  instrument  signed  by  its  grantee  in  recordable  form 
that  acknowledges  such  grantee's  assumption  of  the  duties,  re- 
sponsibilities and  obligations  imposed  on  such  Party  or  Person 
by  this  Agreement  and  assumed  by  such  grantee,  which  instru- 
ment must  be  in  a form  reasonably  satisfactory  to  said  other 
Parties.  Notwithstanding  such  Party's  or  person's  failure  to 
provide  the  Other  Parties  with  the  document  described  above  in 
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this  subparagraph,  the  grantee  of  any  sale,  transfer  or  other 
conveyance  of  such  property,  or  any  part  thereof,  shall  be 
deemed  to  have  automatically  assumed  all  provisions  of  this 
Agreement  that  such  Party  or  person  was  theretofore  obligated 
to  perform. 

Section  5.10.  Inconsistent  Provisions.  In  the  event 
any  of  the  terms  or  provisions  of  this  Agreement  are  inconsis- 
tent with  the  terms  and  provisions  of  the  DDA,  the  terms  and 
provisions  of  the  DDA  shall  prevail  for  as  long  as  and  to  the 
extent  that  the  DDA  is  in  effect. 

The  parties  acknowledge  and  agree  that  except  as 
expressly  provided  to  the  contrary  in  this  Agreement,  the  terms 
and  provisions  of  this  Agreement  are  superior  and  prior  to  any 
Lease  (except  as  to  the  CB-3  Project  Lease);  provided,  however, 
if  any  obligations  imposed  on  Agency  or  Developer  under  the 
Developer  Sublease  are  greater  than  the  obligations  imposed 
hereunder  with  respect  to  the  CB-3  Property,  the  Party  upon 
whom  such  obligations  are  imposed  shall  be  obligated  to  perform 
the  obligations  set  forth  in  the  Developer  Sublease. 

Section  5.11  Default;  Remedies 

(a)  Event  of  Default.  An  "Event  of  Default" 
shall  be  deemed  to  have  occurred  under  this  Agreement  if:  (i)  a 


58 


I lo  #«!:(  ^ifqj^llt><i^<|cUi»  aiit^ 

#<!;■  il^rfli'",  4‘':itq  xm'.r^^0:  tY^r»qoTi:i^^^ihtm  . lO'  aoiiBY^Vfio®' 

al£^,'-M.C:  aaoXjRXvd‘i<^;.  XIm).  -..)§SX’ai>l:tmato:fp»i  BVMdUs  Qd  b&m&Bb 

P0iMpJtJ<io  9BW  ijpMPBq  ,:3ittwrto« 

: .mpdt»q:!:G- 

^ '•'.  ' ',  ' ' '" 

SaBvm  0/is  ctl  ^«aolalvoi«l  •^a#;^aiafioDtiI  ‘.Ol'iS  :apldoBt:\  >■  wlS.. 

^rt#/n»»7pA  «i^.  ^ssa^lBXiQ'iq  -xo  ■Bmisd'  add  %6'  xam. 
bn*  *43^  »AQQ  ©xi^T  rlo  *nole^03:qi  t>rt&  Bkxad  *43^43X«;  3n 

a42T  bn*  «*  ^o|;a*  xfil  Xl#v»^tq  I X*4*  i«ia  »A3^  So ; anoiai - 
.,,  »s<>adl9,  uK^i;:  Am  adP  i*d:f  dix&d' 

'»*  SuBOKB  dMdS  aap&M  ima  ©eb®Xwom(D*-  ©4T  " ^ 

«arr»^  oxtf  %drn«fflo©:«vA  *1x13  ni  vXaio^qxb 

"41  ' ‘ 

Vn*  Q:f  Tolaiq  1^*  loJtTbq#*  »tr*  ■3ttwsta&'t^9^  So  anoXatvotq  b“ 

^^ovovioff  ,i,fo^blyoiq  xiamBthl  toai^ct^l  E-SD  «<13  ,b3-/*a  3qsi3x«.)  9**oJ 
*it3 , "tabofi  ioqqXov*<3  ■ no  > xatiavA  no  ,b»8oqpj^ ; aj»b^«biX4b'~ 
bOOoqiRi  «noii’*jjiXdo;  add  aadd '■■"  nmSaa^  b%M'  omaaldiJ^-'  na^lsw 
tdnM%  add  sxt^aqon^  md^-.'-!pd  -toaqaan  ddly  n&bauan 

mi^mt  ad  baSMVUdo  ad  ii*ria  boaoqini!  mod 

.§aMaldm..'7BqoXava<j.'  odd  Mi  ddno^'^fao  aMoiddptJdo-  9 


&aJtbomafi  t^iuoloa 

. ^ 


,XX‘»^'  ''fioXJ^oO'Si'  'if  ■ 

SamvZ  imY  " 

• midd  nobm^  bannii^o  ovad  o^  bomaob  ^od^Uj^im 


Party  fails  to  perforin  fully  any  covenant  or  condition  to  be 
performed  by  such  Party  under  this  Agreement  and  such  failure 
continues  for  more  than  thirty  (30)  days  after  written  notice 
from  the  Other  Party,  or  such  Party  shall  not  within  such  time 
period  commence  with  due  diligence  and  dispatch  the  curing  of 
such  default,  or  having  so  commenced  such  curing,  shall  there- 
after fail  or  neglect  to  prosecute  or  complete  the  curing  of 
such  default  with  diligence  and  dispatch  and  within  a reason- 
able time;  or  (ii)  a Party  shall  be  in  default,  following  the 
expiration  of  any  applicable  cure  period,  under  the  CB-3  Pro- 
ject Lease,  the  Agency  Lease,  the  Disposition  and  Development 
Agreement,  or  Developer’s  Sublease. 

(b)  Remedies . Upon  the  occurrence  of  an  Event 
of  Default,  a Party  not  in  default  shall  be  entitled  to  exer- 
cise any  and  all  rights  and  remedies  such  Party  may  have  in 
equity  but  shall  not  be  entitled  to  terminate  this  Agreement  or 
any  Easements  created  hereunder  or  to  seek  a money  judgment; 
provided,  however,  that  such  Party  may  recover  the  cost  of 
exercising  its  right  and  remedies  as  set  forth  herein,  includ- 
ing, but  not  limited  to,  reasonable  attorneys'  fees;  provided, 
further,  that  such  Party  may  seek  a money  judgment  covering  (1) 
the  cost  of  exercising  its  rights  and  remedies  as  set  forth 
herein,  including,  but  not  limited  to,  reasonable  attorneys' 
fees  and  (2)  any  amounts  due  from  Other  Parties  pursuant  to  the 
provisions  of  Sections  2.1(g),  2.2(f),  2.3(d)  and  2.4(c). 
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Section  5.12. 


Waiver  of  Award . 


In  the  event  a 


Party's  Project  or  any  part  thereof  is  taken  by  Condemnation, 
the  Other  Parties  waive,  in  favor  of  such  Party,  any  value  of 
the  Condemnation  award  attributable  to  any  negative  covenants 
or  easements  which  the  Other  Parties  holds  in  such  Project  and 
no  part  of  such  award  shall  be  payable  to  the  holder  of  the 
dominant  tenement  by  virtue  of  such  easement. 

Section  5.13  Negation  of  Partnership  and  Third  Party 
Benefits . None  of  the  terms  or  provisions  of  this  Agreement 
shall  be  deemed  to  create  a partnership  or  joint  venture  be- 
tween the  Parties  in  their  respective  businesses  or  otherwise, 
nor  constitute  either  Party  as  the  agent  of  the  other  nor  in 
any  manner  limit  the  ability  of  either  Party  to  carry  on  its 
respective  businesses  or  activities,  nor  impose  upon  either 
Party  any  fiduciary  duty  by  reason  of  its  carrying  on  its 
separate  business  or  activity,  nor  impose  upon  either  Party  any 
liability  or  obligation.  This  Agreement  is  not  intended  nor 
shall  it  be  construed  to  create  any  third  party  beneficiary 
rights  in  any  Occupant  or  any  other  person  or  entity  that  is 
not  a Party,  except  as  expressly  provided  in  Section  5.8. 

Section  5.14  Severability.  Invalidation  of  any  of 
the  provisions  contained  in  this  Agreement,  or  of  the  applica- 
tion thereof  to  any  person  by  legislation,  judgment  or  court 
order  shall  in  no  way  affect  any  of  the  other  provisions  hereof 
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or  the  application  thereof  to  any  other  person  and  the  same 
shall  remain  in  full  force  and  effect;  provided,  however,  that 
if  the  invalidity  of  such  provision  materially  affects  the 
benefits  accruing  to  a Party  under  this  Agreement,  such  provi- 
sion shall  not  be  severable. 

Section  5.15  Notices . (a)  Except  as  provided  in 

(b)  below,  if  at  any  time  after  the  execution  of  this  Agree- 
ment, it  shall  be  required  or  become  necessary  or  convenient 
for  a Party  to  serve  any  notice,  demand  or  communication  upon  a 
Party,  such  notice,  demand  or  communication  shall  be  in  writing 
and  shall  be  served  by  certified  United  States  mail,  return 
receipt  requested,  postage  prepaid,  and  (i)  if  intended  for 
City  shall  be  addressed  to: 

City  and  County  of  San  Francisco 
Clerk  of  the  Board  of  Supervisors 
City  Hall 

San  Francisco,  California  94102 

with  a copy  to: 

Chief  Administrative  Officer 
City  and  County  of  San  Francisco 
City  Hall 

San  Francisco,  California  94102 

and  (ii)  if  intended  for  Agency  shall  be  addressed  to: 

Redevelopment  Agency  of  San  Francisco 
Secretary  of  the  Agency 
P.O.  Box  646 

San  Francisco,  California  94101 
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and  (iii)  if  intended  for  Developer  shall  be  addressed  to: 


or  to  such  other  address  as  a Party  may  from  time  to  time 
furnish  to  the  other  in  writing  as  the  place  for  the  service  of 
notice.  Any  notice  so  mailed  shall  be  deemed  to  have  been 
given  forty-eight  (48)  hours  after  the  time  the  same  is  depos- 
ited in  the  United  States  mail;  provided,  however,  that  any 
notice  of  a change  in  the  address  to  which  any  notices  are  to 
be  sent  to  a Party  shall  be  to  an  address  in  San  Francisco, 
California,  and  shall  be  effective  only  upon  receipt  by  the 
Other  Parties.  The  provisions  with  respect  to  notices  as  set 
forth  in  this  Section  5 . 15  shall  further  apply  to  any  notices 
to  be  given  to  any  Lender  pursuant  to  Section  5.8. 

(b)  Notwithstanding  the  provisions  of  (a) 
above,  if  at  any  time  after  the  execution  of  this  Agreement,  it 
shall  be  required  or  become  necessary  for  a Party  to  serve  any 
notice,  demand  or  communication  upon  a Party  in  a case  where  a 
sudden  unexpected  occurrence  demands  immediate  action  to  pre- 
vent or  mitigate  loss  or  damage  to  life,  health,  property  or 
essential  public  services,  such  notice  may  be  by  telephonic 
communication  and  (i)  if  intended  for  City  directed  to: 
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and  (ii)  if  intended  for  Agency  shall  be  directed  to: 


and  (iii)  if  intended  for  Developer  shall  be  directed  to: 


1 ) 

or  to  such  other  person  at  such  other  telephone  number  as  a 
Party  may  from  time  to  time  furnish  to  the  other  in  writing  as 
the  person  and  place  for  the  service  of  notice.  Any  notice 
served  pursuant  to  the  provisions  of  this  subparagraph  (b)  must 
be  verified  within  seventy-two  (72)  hours  after  its  service  by 
delivery  of  notice  to  the  Party  served  of  written  notice  in  the 
manner  provided  for  in  subparagraph  (a)  above. 
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Section  5.16  Approval . 


(a)  If  consent  or  approval  of  City  is  required 
under  this  Agreement,  such  consent  or  approval  must  be  given  by 
the  Chief  Administrative  Officer  of  the  City  and  County  of  San 
Francisco  in  addition  to  any  consent  or  approval  that  might 
also  be  required  to  be  given  by  any  other  agency  or  official  of 
City  or  by  the  Board  of  Supervisors  of  the  City  and  County  of 
San  Francisco. 


(b)  Notwithstanding  the  provisions  of  Section 
4.1,  the  Parties  each  acknowledge  that,  except  as  provided 
above  in  Section  5.8,  no  provision  of  this  Agreement  shall  be 
construed  to  require  the  consent  or  approval  of  any  person  or 
entity  other  than  a Party. 

(c)  Wherever  in  this  Article  approval  of  a 
Party  is  required,  such  approval  or  disapproval  shall  be  given 
in  writing  within  thirty  (30)  days  following  the  giving  of  the 
item  to  be  so  approved  disapproved,  or  the  same  shall  be  con- 
clusively deemed  to  have  been  approved  by  such  Party.  Any 
disapproval  shall  specify  with  particularity  the  reasons 
therefor . 


Section  5.17  Time  of  the  Essence.  Time  is  of  the 
essence  in  the  performance  of  the  obligations  arising  under 
this  Agreement,  and  each  and  every  provision  hereof. 
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Section  5.18  California  Law.  This  Agreement  shall 


be  governed  by,  interpreted  in  accordance  with,  and  enforced 
pursuant  to  the  internal  laws  of  the  State  of  California. 

Section  5.19  Interpretation.  The  provisions  of 
this  Agreement  shall  be  liberally  construed  to  effectuate  their 
purpose  of  creating  a uniform  plan  for  the  beneficial  develop- 
ment and  operation  of  the  Rooftop  Project. 

Section  5.20  Captions . The  captions  preceding  the 
text  of  each  Article,  Section  and  Subsection  hereof  are  includ- 
ed only  for  convenience  of  reference  and  shall  be  disregarded 
in  the  construction  and  interpretation  of  this  Agreement. 

Section  5.21  Number;  Gender;  Etc.  The  singular 
shall  include  the  plural  and  the  plural  the  singular  unless  the 
context  requires  the  contrary,  and  the  masculine,  feminine  and 
neuter  shall  each  include  the  masculine,  feminine  or  neuter,  as 
the  context  requires.  The  use  herein  of  the  word  "including" 
(whether  or  not  followed  by  language  such  as  "but  not  limited 
to"  or  "without  limitation")  shall  be  interpreted  as  meaning 
and  referring  to  not  only  the  specific  item  or  matters  thereaf- 
ter enumerated,  but  also  all  other  items  or  matters  that  could 
reasonably  fall  within  the  broadest  possible  scope  of  the 
general  statement,  term  or  matter  in  connection  with  which  the 
word  "including"  is  used. 
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IN  WITNESS  WHEREOF,  the  Parties  have  each  executed 
and  acknowledged  this  Agreement  as  of  the  day  and  year  first 
above  written. 


CITY:  THE  CITY  AND  COUNTY  OF 

SAN  FRANCISCO,  a municipal 
corporation;  and  a chartered 
city  and  county  of  the 
State  of  California 


By:_ 
Its  : 

Approved  as  to  form: 


CITY  ATTORNEY  FOR  THE 
CITY  AND  COUNTY  OF 
SAN  FRANCISCO 


AGENCY:  THE  REDEVELOPMENT  AGENCY  OF 

THE  CITY  AND  COUNTY  OF 
SAN  FRANCISCO, 
a redevelopment  agency  and 
public  body  existing  under 
the  laws  of  the  State  of 
California 


By: 
Its  : 
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ifbm/  tfXlislKO  Ybod  dlidiiq 
lo  »A:f  1©  «wiX’  pAi 

frl^otllAO 


Approved  as  to  form: 


ATTORNEY  FOR  THE  RE- 
DEVELOPMENT AGENCY  OF  THE 
CITY  AND  COUNTY  OF 
SAN  FRANCISCO 


DEVELOPER:  YBG  ASSOCIATES 

a California  limited  partnership 

By:  Olympia  & York  California 

Equities  Corp.,  a 
Delaware  corporation, 

A General  Partner 


By: 


Its: 


By:  Marriott  Corporation,  a 

Maryland  Corporation, 

A General  Partner 


By:_ 

Its: 

4777.40 
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state  of  California  ) 

) ss . 

County  of  San  Francisco  ) 

On  this  day  of  , in  the  year  19 , before 

me  , a notary  public, 

personally  appeared  , personally  known 

to  me  [or  proved  to  me  on  the  basis  of  satisfactory  evidence] 
to  be  the  person  who  executed  the  within  instrument  as 

of  the  corporation  therein  named  and  acknowledged 

to  me  that  the  corporation  executed  it  on  behalf  of  the  part- 
nership pursuant  to  its  bylaws  or  a resolution  of  its  board  of 
directors . 

IN  WITNESS  WHEREOF,  I have  hereunto  set  my  hand  and  af- 
fixed my  official  seal  the  day  and  year  first  above  written. 


Notary  Public 


[ SEAL] 


My  commission  expires: 


State  of  California  ) 

) ss . 

County  of  San  Francisco  ) 


On  this  day  of  , in  the  year  19 , 

before  me  , a notary  pub- 

lic, personally  known  to  me  [or  proved  to  me  on  the  basis  of 
satisfactory  evidence]  to  be  the  person  who  executed  the  within 

instrument  as  of  the  corporation  therein  named  and 

acknowledged  to  me  that  the  corporation  executed  it  on  behalf 
of  the  partnership  pursuant  to  its  bylaws  or  a resolution  of 
its  board  of  directors, 

IN  WITNESS  WHEREOF,  I have  hereunto  set  my  hand  and  af- 
fixed my  official  seal  the  day  and  year  first  above  written. 


[SEAL] 


Notary  Public 

My  commission  expires: 
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County  of  San  Francisco 


) ss . 
) 


On  this  day  of  , in  the  year  19 , before 

me,  the  undersigned,  a notary  public  in  and  for  the  State  of 
California  personally  appeared  , person- 

ally known  to  me  [or  proved  to  me  on  the  basis  of  satisfactory 
evidence]  to  be  the  person  who  executed  this  instrument  as 
of  the  City  and  County  of  San  Francis- 
co and  acknowledged  to  me  that  the  City  and  County  of  San 
Francisco  executed  it. 

IN  WITNESS  WHEREOF,  I have  hereunto  set  my  hand  and  af- 
fixed my  official  seal  the  day  and  year  first  above  written. 


Notary  Public 


[SEAL] 


My  commission  expires: 


State  of  California  ) 

) ss . 

County  of  San  Francisco  ) 


On  this  day  of  , in  the  year  19 , 

before  me,  the  undersigned,  a notary  public  in  and  for  the 
State  of  California  personally  appeared 

, personally  known  to  me  [or  proved  to 

me  on  the  basis  of  satisfactory  evidence]  to  be  the  person  who 

executed  this  instrument  as  of  the  City  and 

County  of  San  Francisco  and  acknowledged  to  me  that  the  City 
and  County  of  San  Francisco  executed  it. 

IN  WITNESS  WHEREOF,  I have  hereunto  set  my  hand  and  af- 
fixed my  official  seal  the  day  and  year  first  above  written. 


Notary  Public 


[SEAL] 


My  commission 


expires : 
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EXHIBIT  A TO  ATTACHMENT  NO.  28 


(CB-3  EASEMENT  AGREEMENT) 
ALL  OF  CB-3 
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LEGAL  DESCRIPTION 


ALL  OF  THE  REAL  PROPERTY  SITUATE  IN  THE  CITY  AND  COUNTY  OF  SAN  FRANCISCO, 
STATE  OF  CALIFORNIA,  DESCRIBED  AS  FOLLOWS: 

NOTE  1:  ALL  ELEVATIONS  HEREINAFTER  MENTIONED  REFER  TO  CITY  AND  COUNTY 
OF  SAN  FRANCISCO  DATUM. 

CENTRAL  BLOCK  3: 


PARCEL  ONE 

BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  NORTHWESTERLY  LINE  OF  FOLSOM 
STREET  AND  THE  SOUTHWESTERLY  LINE  OF  THIRD  STREET  AND  THENCE  RUNNING 
SOUTHWESTERLY  ALONG  SAID  LINE  OF  FOLSOM  STREET  AS  SAID  STREET  EXISTED 
PRIOR  TO  THE  VACATION  OF  A PORTION  THEREOF  BY  RESOLUTION  NO.  106-75, 
ADOPTED  FEBRUARY  3,  1975,  BY  THE  BOARD  OF  SUPERVISORS  OF  THE  CITY  AND 
COUNTY  OF  SAN  FRANCISCO,  825.954  FEET  TO  THE  NORTHEASTERLY  LINE  OF 
FOURTH  STREET;  THENCE  AT  A RIGHT  ANGLE  NORTHWESTERLY  ALONG  SAID  LINE  OF 
FOURTH  STREET  550.320  FEET  TO  THE  SOUTHEASTERLY  LINE  OF  HOWARD  STREET; 
THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  ALONG  SAID  LINE  OF  HOWARD  STREET 
825.954  FEET  TO  SAID  SOUTHWESTERLY  LINE  OF  THIRD  STREET;  THENCE  AT  A RIGHT 
ANGLE  SOUTHEASTERLY  ALONG  SAID  LINE  OF  THIRD  STREET  550.320  FEET  TO  THE 
POINT  OF  BEGINNING. 

BEING  100  VARA  BLOCK  NO.  364. 


PARCEL  TWO 


ALL  OF  THE  SPACE  BELOW  A HORIZONTAL  PLANE  AT  ELEVATION  19.5  FEET,  BOUNDED 
BY  PLANES  PROJECTED  VERTICALLY  BELOW  THE  SURFACE  LIMITS  OF  CERTAIN  LAND 
DESCRIBED  AS  FOLLOWS: 

BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  SOUTHWESTERLY  LINE  OF 
THIRD  STREET  AND  THE  SOUTHEASTERLY  LINE  OF  HOWARD  STREET  AND  THENCE 
RUNNING  SOUTHWESTERLY  ALONG  SAID  LINE  OF  HOWARD  STREET  AND  ITS  SOUTH- 
WESTERLY PROLONGATION  835.954  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHWESTERLY 
2 FEET;  THENCE  NORTHWESTERLY,  NORTHERLY  AND  NORTHEASTERLY  ALONG  AN  ARC 
OF  A CURVE  TO  THE  RIGHT  TANGENT  TO  THE  PRECEDING  COURSE  WITH  A RADIUS  OF 
10  FEET,  CENTRAL  ANGLE  90  DEGREES  00'  00",  AN  ARC  DISTANCE  OF  15.708  FEET; 
THENCE  NORTHEASTERLY  TANGENT  TO  THE  PRECEDING  CURVE  825.954  FEET;  THENCE 
NORTHEASTERLY,  EASTERLY  AND  SOUTHEASTERLY  ALONG  THE  ARC  OF  A CURVE  TO  THE 
RIGHT  TANGENT  TO  THE  PRECEDING  COURSE  WITH  A RADIUS  OF  10  FEET,  CENTRAL 
ANGLE  90  DEGREES  00'  00",  AND  ARC  DISTANCE  OF  15.708  FEET;  THENCE  SOUTH- 
EASTERLY TANGENT  TO  THE  PRECEDING  CURVE  2 FEET;  THENCE  AT  A RIGHT  ANGLE 
SOUTHWESTERLY  10  FEET  TO  THE  POINT  OF  BEGINNING. 


BEING  PORTIONS  OF  SUBSURFACE  AREA  OF  HOWARD,  THIRD  AND  FOURTH  STREETS. 
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PARCEL  THREE 


ALL  OF  THE  SPACE  BELOW  A HORIZONTAL  PLANE  AT  ELEVATION  14.5  FEET,  BOUNDED 
BY  PLANES  PROJECTED  VERTICALLY  BELOW  THE  SURFACE  LIMITS  OF  CERTAIN  LAND 
DESCRIBED  AS  FOLLOWS: 

BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  SOUTHWESTERLY  LINE  OF  THIRD 
STREET  AND  THE  NORTHWESTERLY  LINE  OF  FOLSOM  STREET  AND  THENCE  RUNNING 
NORTHEASTERLY  ALONG  THE  NORTHEASTERLY  PROLONGATION  OF  SAID  NORTHWESTERLY 
LINE  OF  FOLSOM  STREET  10  FEET;  THENCE  SOUTHEASTERLY,  SOUTHERLY  AND 
SOUTHWESTERLY  ALONG  THE  ARC  OF  A CURVE  TO  THE  RIGHT  WHOSE  TANGENT  DEFLECTS 
90  DEGREES  00'  00"  TO  THE  RIGHT  FROM  THE  PRECEDING  COURSE  WITH  A RADIUS  OF 
10  FEET,  CENTRAL  ANGLE  90  DEGREES  00'  00",  AN  ARC  DISTANCE  OF  15.708  FEET; 
THENCE  DEFLECTING  90  DEGREES  00'  00"  TO  THE  RIGHT  FROM  THE  TANGENT  TO  THE 
PRECEDING  CURVE  AND  RUNNING  NORTHWESTERLY  10  FEET  TO  THE  POINT  OF  BEGINNING 

BEING  A PORTION  OF  SUBSURFACE  AREA  OF  THIRD  AND  FOLSOM  STREETS. 


PARCEL  FOUR 


ALL  OF  THE  SPACE  BELOW  A HORIZONTAL  PLANE  AT  ELEVATION  5.5  FEET,  BOUNDED 
BY  PLANES  PROJECTED  VERTICALLY  BELOW  THE  SURFACE  LIMITS  OF  CERTAIN  LAND 
DESCRIBED  AS  FOLLOWS: 

BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  NORTHEASTERLY  LINE  OF  FOURTH 
STREET  AND  THE  NORTHWESTERLY  LINE  OF  FOLSOM  STREET  AND  THENCE  RUNNING 
SOUTHWESTERLY  ALONG  THE  SOUTHWESTERLY  PROLONGATION  OF  SAID  NORTHWESTERLY 
LINE  OF  FOLSOM  STREET  10  FEET;  THENCE  SOUTHEASTERLY,  EASTERLY  AND  NORTH- 
EASTERLY ALONG  THE  ARC  OF  A CURVE  TO  THE  LEFT  WHOSE  TANGENT  DEFLECTS 
90  DEGREES  00'  00"  TO  THE  LEFT  FROM  THE  PRECEDING  COURSE  WITH  A RADIUS  OF 
10  FEET,  CENTRAL  ANGLE  OF  90  DEGREES  00'  00",  AN  ARC  DISTANCE  OF  15.708 
FEET;  THENCE  DEFLECTING  90  DEGREES  00'  00"  TO  THE  LEFT  FROM  THE  TANGENT 
TO  THE  PRECEDING  CURVE  AND  RUNNING  NORTHWESTERLY  10  FEET  TO  THE  POINT 
OF  BEGINNING. 

BEING  A PORTION  OF  SUBSURFACE  AREA  OF  FOURTH  AND  FOLSOM  STREETS. 


PARCEL  FIVE 

ALL  OF  THE  SPACE  BELOW  A SLOPED  PLANE  WITH  ELEVATION  5.5  FEET  AT  ITS 
SOUTHWESTERLY  LINE  AND  ELEVATION  14.5  FEET  AT  ITS  NORTHEASTERLY  LINE, 
BOUNDED  BY  PLANES  PROJECTED  VERTICALLY  BELOW  THE  SURFACE  LIMITS  OF  CERTAIN 
LAND  DESCRIBED  AS  FOLLOWS: 

BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  SOUTHWESTERLY  LINE  OF  THIRD 
STREET  AND  THE  NORTHWESTERLY  LINE  OF  FOLSOM  STREET  AND  THENCE  RUNNING 


^i‘  3«W1v4*IWSIW  *'5«i:i38 

aifj  nkf»3a  <w  awu  jsaihoz  jht  wcuaa  yjjAjiTasv.  (araatON  eawwliYa  i'! 

■ ; ?A  aaaifloacu' 

»m  vmi  fmrtmvm  am  lo  MorTaajftariu  to  w 

aftiiwigjwaHT  WA  nMT&j«ij(nm  j«i  »j)W33i«st«  akr  m Tasfffjf 
’ ^ ’W  ttOtTA»»JO(l<J  YJASTiAamSiW  M »MJA  TJ*yUA3KTJI«i 

.YJ83T3A3HTU0Z  aaOHT  ,-TSn  03133912  30  Mul 

^ A 30  39A  3HT  aiOA  r JH3T23MHT  J02^ 


..■WIHmaM  30  WIlM  3HT  or  3333  01  Yi93T2P«1Y»«  aitBHW 

.2T339T2  «02j(^  0«*  09JH3  30  la}(A.  3»3flOS8U430t  W^ 


9U03 

j^33  2.2  MOITAV3J3;  3A  3KAJA  3Attm£[9W  A W0J38  33AS2 
AIW30  30  2TIHU  33A1fW)2  3«T  l«J3>  YJJA3I1TOV  OIt3^4  23H«*ir8 

;2«043(O  2A  0W«23a 

*^*1,?^.^ n3293t»i  ACT  Turn  3HT  'tA  »mwl838 
a*lt«(U«  JM3HT  OU  7339T2  N02M3  30  1«U  YJ»3T23»«rJK*  3WT  0«A.  T33W2  j 
CIA?  30  wMrAaROjoM  vjA^TCswttrtioz  3^aMjA^3r23«HTq^ 
;ti33  orT33«T2  ho2jot  ao 

. 3T52J1M  TASaHAT  MOM  rOJ  -SBT  OT  3V«TO  A 30  3»  3WT  3H0J3'YC93TtH?i’ 
wiw  32«*a  aw8353^  jhi  HOm  i33j  3Hr3r  "oo‘  ^ 233«83a*»  « 

30  Saw  jA9T«»  .dn  m , 

*32?£  21  'Ob  '00  233^  0*  atlTOlffiJO  3*3Kr  jT333 

nm  M or  fjn  oi  vjtjtammin  ORoHnM  oka  3Wu3  0ug3D3b3  wt  or 

'.3«i9ma3a  30.!, 

.?r?»T?  «02j(r3  OHA  HWert  30  A3M  3^|3«tB8te  30  W)ITW  A'aW30  , 

3V13  ja'-DOg^^ 

,!S2^£  «A  awij  YjA3r23W«rt«2  ■; 

9133*0  30  2TP*IJ  ]3A39t£  jsl  NSJ^  tJJA3tT9IY  O3T01MW3  23BAJ3  Y8  03<»lU0B.  1 

jew0ijQT2A  aaaiwzM 

^mieo  3HT  TA  aUlHHIOSO* 
WlJUiifl  WIHT  T33WT?  10  YJ«|r2Jlft(TJ^  OKA  T^WZ 


CENTRAL  BLOCK  3 
PAGE  3 of  5 
SEPTEMBER  17,  1984 
(FINAL) 

SOUTHWESTERLY  ALONG  SAID  LINE  OF  FOLSOM  STREET  AS  SAID  STREET  EXISTED 
PRIOR  TO  THE  VACATION  OF  A PORTION  THEREOF  BY  RESOLUTION  NO.  106-75, 
ADOPTED  FEBRUARY  3,  1975,  BY  THE  BOARD  OF  SUPERVISORS  OF  THE  CITY  AND 
COUNTY  OF  SAN  FRANCISCO,  825.954  FEET  TO  THE  NORTHEASTERLY  LINE  OF  FOURTH 
STREET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  10  FEET;  THENCE  AT  A RIGHT 
ANGLE  NORTHEASTERLY  825.954  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHWESTERLY 
10  FEET  TO  THE  POINT  OF  BEGINNING. 

BEING  A PORTION  OF  SUBSURFACE  AREA  OF  FOLSOM  STREET. 


PARCEL  SIX 

ALL  OF  THE  SPACE  BELOW  A SLOPED  PLANE  WITH  ELEVATION  19.5  FEET  AT  ITS 
NORTHWESTERLY  LINE  AND  ELEVATION  19.43  FEET  AT  ITS  SOUTHEASTERLY  LINE, 
BOUNDED  BY  PLANES  PROJECTED  VERTICALLY  BELOW  THE  SURFACE  LIMITS  OF  CERTAIN 
LAND  DESCRIBED  AS  FOLLOWS: 

BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  SOUTHWESTERLY  LINE  OF  THIRD 
STREET  AND  THE  SOUTHEASTERLY  LINE  OF  HOWARD  STREET  AND  THENCE  RUNNING 
SOUTHEASTERLY  ALONG  SAID  LINE  OF  THIRD  STREET  8 FEET;  THENCE  AT  A RIGHT 
ANGLE  NORTHEASTERLY  10  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHWESTERLY  8 FEET; 
THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  10  FEET  TO  THE  POINT  OF  BEGINNING. 

BEING  A PORTION  OF  SUBSURFACE  AREA  OF  THIRD  STREET. 


PARCEL  SEVEN 

ALL  OF  THE  SPACE  BELOW  A SLOPED  PLANE  WITH  ELEVATION  29.43  FEET  AT  ITS 
NORTHWESTERLY  LINE  AND  ELEVATION  24.63  FEET  AT  ITS  SOUTHEASTERLY  LINE, 
BOUNDED  BY  PLANES  PROJECTED  VERTICALLY  ABOVE  AND  BELOW  THE  SURFACE  LIMITS 
OF  CERTAIN  LAND  DESCRIBED  AS  FOLLOWS: 

BEGINNING  AT  A POINT  ON  THE  SOUTHWESTERLY  LINE  OF  THIRD  STREET,  DISTANT 
THEREON  8 FEET  SOUTHEASTERLY  FROM  THE  SOUTHEASTERLY  LINE  OF  HOWARD  STREET 
AND  THENCE  RUNNING  SOUTHEASTERLY  ALONG  SAID  LINE  OF  THIRD  STREET  528.320 
FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  10  FEET;  THENCE  AT  A RIGHT 
ANGLE  NORTHWESTERLY  528.320  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY 
10  FEET  TO  THE  POINT  OF  BEGINNING. 

BEING  A PORTION  OF  SUBSURFACE  AREA  AND  AIR  SPACE  OF  THIRD  STREET. 
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PARCEL  EIGHT 


ALL  OF  THE  SPACE  BELOW  A SLOPED  PLANE  WITH  ELEVATION  14.63  FEET  AT  ITS 
NORTHWESTERLY  LINE  AND  ELEVATION  14.5  FEET  AT  ITS  SOUTHEASTERLY  LINE, 
BOUNDED  BY  PLANES  PROJECTED  VERTICALLY  BELOW  THE  SURFACE  LIMITS  OF  CERTAIN 
LAND  DESCRIBED  AS  FOLLOWS: 

BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  SOUTHWESTERLY  LINE  OF  THIRD 
STREET  AND  THE  NORTHWESTERLY  LINE  OF  FOLSOM  STREET  AND  THENCE  RUNNING 
NORTHWESTERLY  ALONG  SAID  LINE  OF  THIRD  STREET  14  FEET;  THENCE  AT  A RIGHT 
ANGLE  NORTHEASTERLY  10  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHEASTERLY  14  FEET 
THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  10  FEET  TO  THE  POINT  OF  BEGINNING. 

BEING  A PORTION  OF  SUBSURFACE  AREA  OF  THIRD  STREET. 


PARCEL  NINE 


ALL  OF  THE  SPACE  BELOW  A SLOPED  PLANE  WITH  ELEVATION  19.5  FEET  AT  ITS 
NORTHWESTERLY  LINE  AND  ELEVATION  19.01  FEET  AT  ITS  SOUTHEASTERLY  LINE, 
BOUNDED  BY  PLANES  PROJECTED  VERTICALLY  BELOW  THE  SURFACE  LIMITS  OF  CERTAIN 
LAND  DESCRIBED  AS  FOLLOWS: 

BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  NORTHEASTERLY  LINE  OF  FOURTH 
STREET  AND  THE  SOUTHEASTERLY  LINE  OF  HOWARD  STREET  AND  THENCE  RUNNING 
SOUTHEASTERLY  ALONG  SAID  LINE  OF  FOURTH  STREET  18  FEET;  THENCE  AT  A RIGHT 
ANGLE  SOUTHWESTERLY  10  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHWESTERLY  18  FEET 
THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  10  FEET  TO  THE  POINT  OF  BEGINNING. 

BEING  A PORTION  OF  SUBSURFACE  AREA  OF  FOURTH  STREET. 


PARCEL  TEN 

ALL  OF  THE  SPACE  BELOW  A SLOPED  PLANE  WITH  ELEVATION  29.04  FEET  AT  ITS 
NORTHWESTERLY  LINE  AND  ELEVATION  15.96  FEET  AT  ITS  SOUTHEASTERLY  LINE, 
BOUNDED  BY  PLANES  PROJECTED  VERTICALLY  ABOVE  AND  BELOW  THE  SURFACE  LIMITS 
OF  CERTAIN  LAND  DESCRIBED  AS  FOLLOWS: 

BEGINNING  AT  A POINT  ON  THE  NORTHEASTERLY  LINE  OF  FOURTH  STREET,  DISTANT 
THEREON  18  FEET  SOUTHEASTERLY  FROM  THE  SOUTHEASTERLY  LINE  OF  HOWARD  STREET 
AND  THENCE  RUNNING  SOUTHEASTERLY  ALONG  SAID  LINE  OF  FOURTH  STREET  514.32 
FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTHWESTERLY  10  FEET;  THENCE  AT  A RIGHT 
ANGLE  NORTHWESTERLY  514.32  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY 
10  FEET  TO  THE  POINT  OF  BEGINNING. 

BEING  A PORTION  OF  AIR  SPACE  AND  SUBSURFACE  AREA  OF  FOURTH  STREET. 
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PARCEL  ELEVEN 


ALL  OF  THE  SPACE  BELOW  A SLOPED  PLANE  WITH  ELEVATION  5.95  FEET  AT  ITS 
NORTHWESTERLY  LINE  AND  ELEVATION  5.5  FEET  AT  ITS  SOUTHEASTERLY  LINE, 
BOUNDED  BY  PLANES  PROJECTED  VERTICALLY  BELOW  THE  SURFACE  LIMITS  OF 
CERTAIN  LAND  DESCRIBED  AS  FOLLOWS: 

BEGINNING  AT  THE  POINT  OF  INTERSECTION  OF  THE  NORTHEASTERLY  LINE  OF 
FOURTH  STREET  AND  THE  NORTHWESTERLY  LINE  OF  FOLSOM  STREET  AND  THENCE 
RUNNING  NORTHWESTERLY  ALONG  SAID  LINE  OF  FOURTH  STREET  18  FEET;  THENCE 
AT  A RIGHT  ANGLE  SOUTHWESTERLY  10  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTH- 
EASTERLY 18  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHEASTERLY  10  FEET  TO  THE 
POINT  OF  BEGINNING. 

BEING  A PORTION  OF  SUBSURFACE  AREA  OF  FOURTH  STREET. 


PARCEL  TWELVE 

ALL  OF  THE  SPACE  BETWEEN  HORIZONTAL  PLANES  AT  ELEVATION  19.5  FEET  AND 
ELEVATION  29.5  FEET,  BOUNDED  BY  PLANES  PROJECTED  VERTICALLY  ABOVE  THE 
SURFACE  LIMITS  OF  CERTAIN  LAND  DESCRIBED  AS  FOLLOWS: 

BEGINNING  AT  A POINT  ON  THE  SOUTHEASTERLY  LINE  OF  HOWARD  STREET,  DISTANT 
THEREON  240.00  FEET  SOUTHWESTERLY  FROM  THE  SOUTHWESTERLY  LINE  OF  THIRD 
STREET  AND  THENCE  RUNNING  SOUTHWESTERLY  ALONG  SAID  LINE  OF  HOWARD  STREET 
345.954  FEET;  THENCE  AT  A RIGHT  ANGLE  NORTHWESTERLY  3 FEET;  THENCE  AT  A 
RIGHT  ANGLE  NORTHEASTERLY  345.954  FEET;  THENCE  AT  A RIGHT  ANGLE  SOUTH- 
EASTERLY 3 FEET  TO  THE  POINT  OF  BEGINNING. 


BEING  A PORTION  OF  AIR  SPACE  OF  HOWARD  STREET. 
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EXHIBIT  B TO  ATTACHMENT  NO.  28 


(CB-3  EASEMENT  AGREEMENT) 


CB-3  REAL  PROPERTY 
CB-3  SITE  PLAN 


See  Sheets  21  and  22  of 
Attachment  No.  4 to  DDA 


[At  time  of  execution,  the  actual  site 
plan  shall  be  substituted  for  this  Exhibit] 


Attachment  No.  30A  to  DDA 
(Quitclaim  re:  CB-1  Hotel  Parcels) 

RECORDING  REQUESTED  BY 
AND  WHEN  RECORDED  MAIL  TO: 


STEEFEL,  LEVITT  & WEISS 
A Professional  Corporation 
One  Embarcadero  Center,  28th  Floor 
San  Francisco,  California  94111 
Attention:  Edward  R.  Steefel,  Esq. 


Space  above  this  line  for  Recorder's  use 


MAIL  TAX  STATEMENTS  TO: 

The  Redevelopment  Agency 
of  the  City  and  County  of 
San  Francisco 
939  Ellis  Street 
San  Francisco,  CA  94109 


DOCUMENTARY  TRANSFER  TAX  $ 0 
Computed  on  the  considera- 
tion or  value  of  property 
conveyed; 


Signature  of  Declarant  or 
Agent  determining  tax 


PARTNERSHIP  QUITCLAIM  DEED 

FOR  A VALUABLE  CONSIDERATION,  receipt  of  which  is  hereby  ac- 
knowledged, YBG  ASSOCIATES  a California  limited  partnership, 
does  hereby  REMISE,  RELEASE  AND  QUITCLAIM  to  THE  REDEVELOPMENT 
AGENCY  OF  THE  CITY  AND  COUNTY  OF  SAN  FRANCISCO  the  real  prop- 
erty in  the  City  of  San  Francisco,  County  of  San  Francisco, 
State  of  California  described  on  Exhibit  A attached  hereto. 

Dated  YBG  Associates,  a California 

limited  partnership 

By:  Olympia  & York  California 

Equities  Corp. , its  general 
partner 

By:  

Its : 

By:  Marriott  Corporation,  a 
Delaware  corporation,  a 
general  partner 

By:  

Its: 


MAIL  TAX  STATEMENTS  AS  DIRECTED  ABOVE 
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state  of  California 


) 

) ss . 


County  of  San  Francisco  ) 


On  this  day  of  , in  the  year  19 , 

before  me,  the  undersigned,  a notary  public  in  and  for  the 

State  of  California  personally  appeared  , 

personally  known  to  me  [or  proved  to  me  on  the  basis  of  satis- 
factory evidence]  to  be  the  person  who  executed  this  instrument 

as  of  the  corporation  therein  named  and 

acknowledged  to  me  that  the  corporation  executed  it  on  behalf 
of  the  partnership  pursuant  to  its  bylaws  or  a resolution  of 
its  board  of  directors. 

IN  WITNESS  WHEREOF,  I have  hereunto  set  my  hand  and  af- 
fixed my  official  seal  the-  day  and  year  first  above  written. 


[ SEAL ] 


Notary  Public 

My  commission  expires: 


State  of  California  ) 

) ss . 

County  of  San  Francisco  ) 


On  this  day  of  , in  the  year  19 , 

before  me,  the  undersigned,  a notary  public  in  and  for  the 

State  of  California  personally  appeared  , 

personally  known  to  me  [or  proved  to  me  on  the  basis  of  satis- 
factory evidence]  to  be  the  person  who  executed  this  instrument 

as  of  the  corporation  therein  named  and 

acknowledged  to  me  that  the  corporation  executed  it  on  behalf 
of  the  partnership  pursuant  to  its  bylaws  or  a resolution  of 
its  board  of  directors. 

IN  WITNESS  WHEREOF,  I have  hereunto  set  my  hand  and  af- 
fixed my  official  seal  the  day  and  year  first  above  written. 


Notary  Public 

[SEAL]  My  commission  expires: 
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EXHIBIT  A 


See  legal  description  for  CB-1  Hotel  Parcel 
described  in  Attachment  No.  3 to  DDA 


[At  the  time  of  execution,  the  precise  legal 
description  shall  be  substituted  for  this 
Exhibit . ] 


I 


Attachment  No.  SOB  to  DDA 
(Quitclaim  re:  CB-1  Office  Parcel) 

RECORDING  REQUESTED  BY 
AND  WHEN  RECORDED  IVIAIL  TO: 

STEEFSL,  LEVITT  & WEISS 
A Professional  Corporation 
One  Esibarcadero  Center,  28th  Floor 
San  Francisco,  California  94111 
Attention:  Edward  R.  Steefel,  Esq. 


Space  above  this  line  for  Recorder  s use 


MAIL  TAX  STATEMENTS  TO: 

The  Redevelopment  Agency 
of  the  City  and  County  of 
San  Francisco 
939  Ellis  Street 
San  Francisco,  CA  94109 


DOCUMENTARY  TRANSFER  TAX  $ 0 
Computed  on  the  considera- 
tion or  value  of  property 
conveyed; 


Signature  of  Declarant  or 
Agent  determining  tax 


PARTNERSHIP  QUITCLAIM  DEED 

FOR  A VALUABLE  CONSIDERATION,  receipt  of  which  is  hereby  ac- 
knowledged, YBG  ASSOCIATES  a California  limited  partnership, 
does  hereby  REMISE,  RELEASE  AND  QUITCLAIM  to  THE  REDEVELOPMENT 
AGENCY  OF  THE  CITY  AND  COUNTY  OF  SAN  FRANCISCO  the  real  prop- 
erty in  the  City  of  San  Francisco,  County  of  San  Francisco, 
State  of  California  described  on  Exhibit  A attached  hereto. 

Dated  YBG  Associates,  a California 

limited  partnership 

By:  Olympia  & York  California 

Equities  Corp.,  its  general 
partner 

By:  

Its: 

By:  Marriott  Corporation,  a 
Delaware  corporation,  a 
general  partner 

By:  

ItS:__ 


MAIL  TAX  STATEMENTS  AS  DIRECTED  ABOVE 
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state  of  California  ) 

) ss . 

County  of  San  Francisco  ) 


On  this  day  of  , in  the  year  19 , 

before  me,  the  undersigned,  a notary  public  in  and  for  the 

State  of  California  personally  appeared  , 

personally  known  to  me  [or  proved  to  me  on  the  basis  of  satis- 
factory evidence]  to  be  the  person  who  executed  this  instrument 

as  of  the  corporation  therein  named  and 

acknowledged  to  me  that  the  corporation  executed  it  on  behalf 
of  the  partnership  pursuant  to  its  bylaws  or  a resolution  of 
its  board  of  directors. 

IN  WITNESS  WHEREOF,  I have  hereunto  set  my  hand  and  af- 
fixed my  official  seal  the  day  and  year  first  above  written. 


[ SEAL ] 


Notary  Public 

My  commission  expires: 


State  of  California  ) 

) ss . 

County  of  San  Francisco  ) 


On  this  day  of  , in  the  year  19 , 

before  me,  the  undersigned,  a notary  public  in  and  for  the 

State  of  California  personally  appeared  , 

personally  known  to  me  [or  proved  to  me  on  the  basis  of  satis- 
factory evidence]  to  be  the  person  who  executed  this  instrument 

as  of  the  corporation  therein  named  and 

acknowledged  to  me  that  the  corporation  executed  it  on  behalf 
of  the  partnership  pursuant  to  its  bylaws  or  a resolution  of 
its  board  of  directors. 

IN  WITNESS  WHEREOF,  I have  hereunto  set  my  hand  and  af- 
fixed my  official  seal  the  day  and  year  first  above  written. 


Notary  Public 

[SEAL]  My  commission  expires: 

4777.60 


2 


V.? 

I ” - io  »j^8 

^ ««S  io  -/:tn«G 

*^H  f^rty  ju  , 

^ l-»  ol  ^ 

^luwaurtiftjfitjt:  aiif^  ^ ^ awordt  vI/«rto8- 

ff*  ao???To^OQ°Vf^  (•ortAlJlya  yxoJ'o 

««Suio«,  , ,o  ,w^Jy,*  .»i  «r 

5p  b'xsod 

;rr<^  *,r 

.-n 


i'-^4 


;ir;| 


olidM  v*«j'T>i' 


:8»^Zc|xa  notse^iuRop  yM 


(JASil 


• ( 

.»•  ( 
{ 


«±£rzalKsD  16  »:tBd 
ooRlona:t3  ttaH'  1<>  y-rtti 


;»^^I  ^floy  #4j  iijt  - ,A  ,,-k  , ..  ,18 

•55  *ol  b<i»  fii  Pljr«iSg  v^mioa'  A x ^ **®  ^ 

-S'iVa.  io  ,W  ^ bl^T^lV^  *t«0MI^  to 

' ei/t^  C>9:fii:}*xa  ori£^n?*T^^  ^ nvoo9( 

Soy«»to„to,.,  . « 

Q lo  biAod 

<^<w^art  avad  Z I’ifOaaiHW,  CBSMTHf  m 

avada  ia^Xl  i»a^  b«*.  Uto^i\mb^K 


i*P:i/qita  j /lpi»g inuii&ty  ^ 


[jAaai.i 

od,m 


t ■ 

4*  . . 

- •'  ■ „■■]■ 

•:■  ;-P"; 


Jt:. 


..r,, 

■ .Ui;..i»"f^y 

■ ^ ;„/5 

. .>  Mt-'V-v 

- ■•  •-■■  , • V 

: '■  ^ jy  i-  ,: 

%>  -_■»,  visy  w : 

#i'  "n-i  Y 

■ , 'H‘  • ■<  <•’ 

jv'r'V  ;'J  ‘ 

ffSO 

i' 


• ■ - i -.ft’  r ^ 

■fi'%  *‘ ■"■•'.  ’ *..;: 

. ■ ^ ; ; w.  ■#'  '•->£'■ ' 

.'■  'i^CA'si 

■ ■ -"-  is* 


f 


EXHIBIT  A 


See  legal  description  for  CB-1  Office  Parcel 
described  in  Attachment  No.  3 to  DDA 


[At  the  time  of  execution,  the  precise  legal 
description  shall  be  substituted  for  this 
Exhibit . ] 


Attachment  No.  30C  to  DDA 
(Quitclaim  re:  CB-1  Residential  Parcels) 

RECORDING  REQUESTED  BY 
AND  WHEN  RECORDED  MAIL  TO: 

STEEFEL,  LEVITT  & WEISS 
A Professional  Corporation 
One  Embarcadero  Center,  28th  Floor 
San  Francisco,  California  94111 
Attention:  Edward  R.  Steefel,  Esq. 


Space  above  this  line  for  Recorder's  use 


MAIL  TAX  STATEMENTS  TO: 

The  Redevelopment  Agency 
of  the  City  and  County  of 
San  Francisco 
939  Ellis  Street 
San  Francisco,  CA  94109 


DOCUMENTARY  TRANSFER  TAX  $ 0 
Computed  on  the  considera- 
tion or  value  of  property 
conveyed; 


Signature  of  Declarant  or 
Agent  determining  tax 


PARTNERSHIP  QUITCLAIM  DEED 

FOR  A VALUABLE  CONSIDERATION,  receipt  of  which  is  hereby  ac- 
knowledged, YBG  ASSOCIATES  a California  limited  partnership, 
does  hereby  REMISE,  RELEASE  AND  QUITCLAIM  to  THE  REDEVELOPMENT 
AGENCY  OF  THE  CITY  AND  COUNTY  OF  SAN  FRANCISCO  the  real  prop- 
erty in  the  City  of  San  Francisco,  County  of  San  Francisco, 
State  of  California  described  on  Exhibit  A attached  hereto. 

Dated  YBG  Associates,  a California 

limited  partnership 

By:  Olympia  & York  California 

Equities  Corp.,  its  general 
partner 

By:  

Its: 

By:  Marriott  Corporation,  a 
Delaware  corporation,  a 
general  partner 

By:  

Its  : 


MAIL  TAX  STATEMENTS  AS  DIRECTED  ABOVE 
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state  of  California 


) 

) ss . 
) 


County  of  San  Francisco 


On  this  day  of  , in  the  year  19 , 

before  me,  the  undersigned,  a notary  public  in  and  for  the 

State  of  California  personally  appeared  , 

personally  known  to  me  [or  proved  to  me  on  the  basis  of  satis- 
factory evidence]  to  be  the  person  who  executed  this  instrument 

as  . of  the  corporation  therein  named  and 

acknowledged  to  me  that  the  corporation  executed  it  on  behalf 
of  the  partnership  pursuant  to  its  bylaws  or  a resolution  of 
its  board  of  directors. 

IN  WITNESS  WHEREOF,  I have  hereunto  set  my  hand  and  af- 
fixed my  official  seal  the  day  and  year  first  above  written. 


[SEAL] 


Notary  Public 

My  commission  expires: 


State  of  California  ) 

) ss . 

County  of  San  Francisco  ) 


On  this  day  of  , in  the  year  19 , 

before  me,  the  undersigned,  a notary  public  in  and  for  the 

State  of  California  personally  appeared  , 

personally  known  to  me  [or  proved  to  me  on  the  basis  of  satis- 
factory evidence]  to  be  the  person  who  executed  this  instrument 

as  of  the  corporation  therein  named  and 

acknowledged  to  me  that  the  corporation  executed  it  on  behalf 
of  the  partnership  pursuant  to  its  bylaws  or  a resolution  of 
its  board  of  directors. 

IN  WITNESS  WHEREOF,  I have  hereunto  set  my  hand  and  af- 
fixed my  official  seal  the  day  and  year  first  above  written. 


Notary  Public 

[SEAL]  My  commission  expires: 
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EXHIBIT  A 


See  legal  description  for  CB-1  Residential  Parcel 
described  in  Attachment  No.  3 to  DDA 


[At  the  time  of  execution,  the  precise  legal 
description  shall  be  substituted  for  this 
Exhibit . ] 


Attachment  No.  SOD  to  DDA 
(Quitclaim  re:  ARE,  Retail  and  Parking  Parcels) 

RECORDING  REQUESTED  BY 
AND  WHEN  RECORDED  MAIL  TO: 

STEEFEL,  LEVITT  & WEISS 
A Professional  Corporation 
One  Embarcadero  Center,  28th  Floor 
San  Francisco,  California  94111 
Attention:  Edward  R.  Steefel,  Esq. 


Space  above  this  line  for  Recorder's  use 


MAIL  TAX  STATEMENTS  TO: 

The  Redevelopment  Agency 
of  the  City  and  County  of 
San  Francisco 
939  Ellis  Street 
San  Francisco,  CA  94109 


DOCUMENTARY  TRANSFER  TAX  $ 0 
Computed  on  the  considera- 
tion or  value  of  property 
conveyed; 


Signature  of  Declarant  or 
Agent  determining  tax 


PARTNERSHIP  QUITCLAIM  DEED 

FOR  A VALUABLE  CONSIDERATION,  receipt  of  which  is  hereby  ac- 
knowledged, YBG  ASSOCIATES  a California  limited  partnership, 
does  hereby  REMISE,  RELEASE  AND  QUITCLAIM  to  THE  REDEVELOPMENT 
AGENCY  OF  THE  CITY  AND  COUNTY  OF  SAN  FRANCISCO  the  real  prop- 
erty in  the  City  of  San  Francisco,  County  of  San  Francisco, 
State  of  California  described  on  Exhibit  A attached  hereto. 

Dated  YBG  Associates,  a California 

limited  partnership 

By:  Olympia  & York  California 

Equities  Corp.,  its  general 
partner 

By:  

I ts  : 

By:  Marriott  Corporation,  a 
Delaware  corporation,  a 
general  partner 

By:  

Its  : 


MAIL  TAX  STATEMENTS  AS  DIRECTED  ABOVE 
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state  of  California 


) 

) ss . 
) 


County  of  San  Francisco 


On  this  day  of  , in  the  year  19 , 

before  me,  the  undersigned,  a notary  public  in  and  for  the 

State  of  California  personally  appeared  , 

personally  known  to  me  [or  proved  to  me  on  the  basis  of  satis- 
factory evidence]  to  be  the  person  who  executed  this  instrument 

as  of  the  corporation  therein  named  and 

acknowledged  to  me  that  the  corporation  executed  it  on  behalf 
of  the  partnership  pursuant  to  its  bylaws  or  a resolution  of 
its  board  of  directors. 

IN  WITNESS  WHEREOF,  I have  hereunto  set  my  hand  and  af- 
fixed my  official  seal  the  day  and  year  first  above  written. 


[ SEAL ] 


Notary  Public 

My  commission  expires: 


State  of  California  ) 

) ss . 

County  of  San  Francisco  ) 


On  this  day  of  , in  the  year  19 , 

before  me,  the  undersigned,  a notary  public  in  and  for  the 

State  of  California  personally  appeared  , 

personally  known  to  me  [or  proved  to  me  on  the  basis  of  satis- 
factory evidence]  to  be  the  person  who  executed  this  instrument 

as  of  the  corporation  therein  named  and 

acknowledged  to  me  that  the  corporation  executed  it  on  behalf 
of  the  partnership  pursuant  to  its  bylaws  or  a resolution  of 
its  board  of  directors. 

IN  WITNESS  WHEREOF,  I have  hereunto  set  my  hand  and  af- 
fixed my  official  seal  the  day  and  year  first  above  written. 


Notary  Public 

[SEAL]  My  commission  expires: 
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state  of  California  ) 

) ss . 

County  of  San  Francisco  ) 


On  this  day  of  , in  the  year  19 , 

before  me,  the  undersigned,  a notary  public  in  and  for  the 

State  of  California  personally  appeared  , 

personally  known  to  me  [or  proved  to  me  on  the  basis  of  satis- 
factory evidence]  to  be  the  person  who  executed  this  instrument 

as  of  the  corporation  therein  named  and 

acknowledged  to  me  that  the  corporation  executed  it  on  behalf 
of  the  partnership  pursuant  to  its  bylaws  or  a resolution  of 
its  board  of  directors. 

IN  WITNESS  WHEREOF,  I have  hereunto  set  my  hand  and  af- 
fixed my  official  seal  the  day  and  year  first  above  written. 


[ SEAL ] 


Notary  Public 

My  commission  expires: 


State  of  California  ) 

) ss . 

County  of  San  Francisco  ) 


On  this  day  of  , in  the  year  19 , 

before  me,  the  undersigned,  a notary  public  in  and  for  the 

State  of  California  personally  appeared  , 

personally  known  to  me  [or  proved  to  me  on  the  basis  of  satis- 
factory evidence]  to  be  the  person  who  executed  this  instrument 

as  of  the  corporation  therein  named  and 

acknowledged  to  me  that  the  corporation  executed  it  on  behalf 
of  the  partnership  pursuant  to  its  bylaws  or  a resolution  of 
its  board  of  directors. 

IN  WITNESS  WHEREOF,  I have  hereunto  set  my  hand  and  af- 
fixed my  official  seal  the  day  and  year  first  above  written. 


Notary  Public 

[SEAL]  My  commission  expires: 
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EXHIBIT  A 


See  legal  description  for  CB-1  Retail  Parcels, 

CB-2  Parking  Parcel,  CB-2  A.R.E.  Parcels  and 
CB-2  Retail  Parcels  described  in  Attachment  No.  3 to  DDA. 


[At  the  time  of  execution,  the  precise  legal 
description  shall  be  substituted  for  this 
Exhibit . ] 
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Attachment  No.  30E  to  DDA 
(Quitclaim  re:  CB~3  Parcels) 

RECORDING  REQUESTED  BY 
AND  WHEN  RECORDED  MAIL  TO; 

STEEFEL,  LEVITT  & WEISS 
A Professional  Corporation 
One  Embarcadero  Center,  28th  Floor 
San  Francisco,  California  94111 
Attention:  Edward  R.  Steefel,  Esq. 


Space  above  this  line  for  Recorder's  use 


MAIL  TAX  STATEMENTS  TO: 

The  Redevelopment  Agency 
of  the  City  and  County  of 
San  Francisco 
939  Ellis  Street 
San  Francisco,  CA  94109 


DOCUMENTARY  TRANSFER  TAX  $ 0 
Computed  on  the  considera- 
tion or  value  of  property 
conveyed; 


Signature  of  Declarant  or 
Agent  determining  tax 


PARTNERSHIP  QUITCLAIM  DEED 

FOR  A VALUABLE  CONSIDERATION,  receipt  of  which  is  hereby  ac- 
knowledged, YBG  ASSOCIATES  a California  limited  partnership, 
does  hereby  REMISE,  RELEASE  AND  QUITCLAIM  to  THE  REDEVELOPMENT 
AGENCY  OF  THE  CITY  AND  COUNTY  OF  SAN  FRANCISCO  the  real  prop- 
erty in  the  City  of  San  Francisco,  County  of  San  Francisco, 
State  of  California  described  on  Exhibit  A attached  hereto. 

Dated  YBG  Associates,  a California 

limited  partnership 

By:  Olympia  & York  California 

Equities  Corp.,  its  general 
partner 

By:  

Its: 

By:  Marriott  Corporation,  a 
Delaware  corporation,  a 
general  partner 

By:  

Its  : 


MAIL  TAX  STATEMENTS  AS  DIRECTED  ABOVE 
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state  of  California  ) 

) ss . 

County  of  San  Francisco  ) 


On  this  day  of  , in  the  year  19 , 

before  me,  the  undersigned,  a notary  public  in  and  for  the 

State  of  California  personally  appeared  , 

personally  known  to  me  [or  proved  to  me  on  the  basis  of  satis- 
factory evidence]  to  be  the  person  who  executed  this  instrument 

as  of  the  corporation  therein  named  and 

acknowledged  to  me  that  the  corporation  executed  it  on  behalf 
of  the  partnership  pursuant  to  its  bylaws  or  a resolution  of 
its  board  of  directors. 

IN  WITNESS  WHEREOF,  I have  hereunto  set  my  hand  and  af- 
fixed my  official  seal  the  day  and  year  first  above  written. 


[ SEAL ] 


Notary  Public 

My  commission  expires: 


State  of  California  ) 

) ss . 

County  of  San  Francisco  ) 


On  this  day  of  , in  the  year  19 , 

before  me,  the  undersigned,  a notary  public  in  and  for  the 

State  of  California  personally  appeared  , 

personally  known  to  me  [or  proved  to  me  on  the  basis  of  satis- 
factory evidence]  to  be  the  person  who  executed  this  instrument 

as  of  the  corporation  therein  named  and 

acknowledged  to  me  that  the  corporation  executed  it  on  behalf 
of  the  partnership  pursuant  to  its  bylaws  or  a resolution  of 
its  board  of  directors. 

IN  WITNESS  WHEREOF,  I have  hereunto  set  my  hand  and  af- 
fixed my  official  seal  the  day  and  year  first  above  written. 


[ SEAL ] 


Notary  Public 

My  commission  expires: 
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EXHIBIT  A 


See  legal  description  for  CB-3  A.R.E.  Parcels  and 
CB-3  Retail  Parcels  described  in  Attachment  No.  3 to  DDA 


[At  the  time  of  execution,  the  precise  legal 
description  shall  be  substituted  for  this 
Exhibit . ] 


Attachment  No.  3 OF  to  DDA 
(Quitclaim  re:  EB-2  Office  Parcel) 

RECORDING  REQUESTED  BY 
AND  WHEN  RECORDED  MAIL  TO: 

STEEFEL,  LEVITT  & WEISS 
A Professional  Corporation 
One  Embarcadero  Center,  28th  Floor 
San  Francisco,  California  94111 
Attention:  Edward  R.  Steefel,  Esq. 


Space  above  this  line  for  Recorder's  use 


MAIL  TAX  STATEMENTS  TO: 

The  Redevelopment  Agency 
of  the  City  and  County  of 
San  Francisco 
939  Ellis  Street 
San  Francisco,  CA  94109 


DOCUMENTARY  TRANSFER  TAX  $ 0 
Computed  on  the  considera- 
tion or  value  of  property 
conveyed; 


Signature  of  Declarant  or 
Agent  determining  tax 


PARTNERSHIP  QUITCLAIM  DEED 

FOR  A VALUABLE  CONSIDERATION,  receipt  of  which  is  hereby  ac- 
knowledged, YBG  ASSOCIATES  a California  limited  partnership, 
does  hereby  REMISE,  RELEASE  AND  QUITCLAIM  to  THE  REDEVELOPMENT 
AGENCY  OF  THE  CITY  AND  COUNTY  OF  SAN  FRANCISCO  the  real  prop- 
erty in  the  City  of  San  Francisco,  County  of  San  Francisco, 
State  of  California  described  on  Exhibit  A attached  hereto. 

Dated  YBG  Associates,  a California 

limited  partnership 

By:  Olympia  & York  California 

Equities  Corp.,  its  general 
partner 

By:  

Its: 

By:  Marriott  Corporation,  a 
Delaware  corporation,  a 
general  partner 

By:  

Its  : 


MAIL  TAX  STATEMENTS  AS  DIRECTED  ABOVE 
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state  of  California  ) 

) ss . 

County  of  San  Francisco  ) 


On  this  day  of  , in  the  year  19 , 

before  me,  the  undersigned,  a notary  public  in  and  for  the 

State  of  California  personally  appeared  , 

personally  known  to  me  [or  proved  to  me  on  the  basis  of  satis- 
factory evidence]  to  be  the  person  who  executed  this  instrument 

as  of  the  corporation  therein  named  and 

acknowledged  to  me  that  the  corporation  executed  it  on  behalf 
of  the  partnership  pursuant  to  its  bylaws  or  a resolution  of 
its  board  of  directors. 

IN  WITNESS  WHEREOF,  I have  hereunto  set  my  hand  and  af- 
fixed my  official  seal  the  day  and  year  first  above  written. 


[ SEAL ] 

State  of  California 
County  of  San  Francisco 


Notary  Public 

My  commission  expires: 


) 

) ss . 

) 


On  this  day  of  , in  the  year  19 , 

before  me,  the  undersigned,  a notary  public  in  and  for  the 

State  of  California  personally  appeared  , 

personally  known  to  me  [or  proved  to  me  on  the  basis  of  satis- 
factory evidence]  to  be  the  person  who  executed  this  instrument 

as  of  the  corporation  therein  named  and 

acknowledged  to  me  that  the  corporation  executed  it  on  behalf 
of  the  partnership  pursuant  to  its  bylaws  or  a resolution  of 
its  board  of  directors. 

IN  WITNESS  WHEREOF,  I have  hereunto  set  my  hand  and  af- 
fixed my  official  seal  the  day  and  year  first  above  written. 


Notary  Public 

[SEAL]  My  commission  expires: 

4777.70 
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EXHIBIT  A 


See  legal  description  for  EB-2  Office  Parcels 
described  in  Attachment  No.  3 to  DDA 


[At  the  time  of  execution,  the  precise  legal 
description  shall  be  substituted  for  this 
Exh ib i t . ] 
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Attachment  No.  30G  to  DDA 
(Quitclaim  re:  EB-2  Residential  Parcel) 

RECORDING  REQUESTED  BY 
AND  WHEN  RECORDED  MAIL  TO: 

STEEFEL,  LEVITT  & WEISS 
A Professional  Corporation 
One  Embarcadero  Center,  28th  Floor 
San  Francisco,  California  94111 
Attention:  Edward  R.  Steefel,  Esq. 


Space  above  this  line  for  Recorder’s  use 


MAIL  TAX  STATEMENTS  TO: 


The  Redevelopment  Agency 
of  the  City  and  County  of 
San  Francisco 
939  Ellis  Street 
San  Francisco,  CA  94109 


DOCUMENTARY  TRANSFER  TAX  $ 0 
Computed  on  the  considera- 
tion or  value  of  property 
conveyed; 


Signature  of  Declarant  or 
Agent  determining  tax 


PARTNERSHIP  QUITCLAIM  DEED 

FOR  A VALUABLE  CONSIDERATION,  receipt  of  which  is  hereby  ac- 
knowledged, YBG  ASSOCIATES  a California  limited  partnership, 
does  hereby  REMISE,  RELEASE  AND  QUITCLAIM  to  THE  REDEVELOPMENT 
AGENCY  OF  THE  CITY  AND  COUNTY  OF  SAN  FRANCISCO  the  real  prop- 
erty in  the  City  of  San  Francisco,  County  of  San  Francisco, 
State  of  California  described  on  Exhibit  A attached  hereto. 

Dated  YBG  Associates,  a California 

limited  partnership 

By:  Olympia  & York  California 

Equities  Corp.,  its  general 
partner 

By:  

Its: 

By:  Marriott  Corporation,  a 
Delaware  corporation,  a 
general  partner 

By:  

I ts  : 


MAIL  TAX  STATEMENTS  AS  DIRECTED  ABOVE 
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state  of  California  ) 

) ss . 

County  of  San  Francisco  ) 


On  this  day  of  , in  the  year  19 , 

before  me,  the  undersigned,  a notary  public  in  and  for  the 

State  of  California  personally  appeared  , 

personally  known  to  me  [or  proved  to  me  on  the  basis  of  satis- 
factory evidence]  to  be  the  person  who  executed  this  instrument 

as  . of  the  corporation  therein  named  and 

acknowledged  to  me  that  the  corporation  executed  it  on  behalf 
of  the  partnership  pursuant  to  its  bylaws  or  a resolution  of 
its  board  of  directors. 

IN  WITNESS  WHEREOF,  I have  hereunto  set  my  hand  and  af- 
fixed my  official  seal  the  day  and  year  first  above  written. 


[SEAL] 


Notary  Public 

My  commission  expires: 


State  of  California  ) 

) ss . 

County  of  San  Francisco  ) 


On  this  day  of  , in  the  year  19 , 

before  me,  the  undersigned,  a notary  public  in  and  for  the 

State  of  California  personally  appeared  , 

personally  known  to  me  [or  proved  to  me  on  the  basis  of  satis- 
factory evidence]  to  be  the  person  who  executed  this  instrument 

as  of  the  corporation  therein  named  and 

acknowledged  to  me  that  the  corporation  executed  it  on  behalf 
of  the  partnership  pursuant  to  its  bylaws  or  a resolution  of 
its  board  of  directors. 

IN  WITNESS  WHEREOF,  I have  hereunto  set  my  hand  and  af- 
fixed my  official  seal  the  day  and  year  first  above  written. 


Notary  Public 

[SEAL]  My  commission  expires: 

4777.67 
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EXHIBIT  A 


See  legal  description  for  EB-2  Residential  Parcel 
described  in  Attachment  No.  3 to  DDA 


[At  the  time  of  execution,  the  precise  legal 
description  shall  be  substituted  for  this 
Exh ib i t . ] 


Attachment  No.  31  to  DDA 


[Escrow  Instructions  for  Quitclaim  Deeds 
Which  are  Attachment  Nos.  30A  - 30D  of  the  DDA] 

, 1984 


Ticor  Title  Insurance  Company 
of  California 

160  Pine  Street,  1st  Floor 
San  Francisco,  California  94111 

Attention:  Wayne  Cave 

Re : Escrow  No. 


Gentlemen: 

YBG  Associates,  a California  limited  partnership 
("Developer"),  one  of  the  undersigned,  has  entered  into  that 
certain  agreement  (the  "Disposition  and  Development  Agreement") 
dated  as  of  October,  1984  with  the  Redevelopment  Agency  of  the 
City  and  County  of  San  Francisco  ("Agency"),  the  other  party  to 
these  instructions,  whereby  Developer  is  granted  an  option  to 
purchase  or  to  lease  certain  parcels  of  real  property  (individ- 
ually a "Parcel"  and  collectively  the  "Parcels").  These  Par- 
cels are  the  subject  of  this  escrow  and  are  described  Parcel  by 
Parcel  in  the  accompanying  quitclaim  deeds  (individually,  a 
"Quitclaim  Deed"  and  collectively,  the  "Quitclaim  Deeds"). 

Section  11.20  of  the  Disposition  and  Development 
Agreement  provides  that  within  thirty  (30)  days  of  the  Effec- 
tive Date  of  the  Disposition  and  Development  Agreement  (as 
defined  therein)  the  Quitclaim  Deeds  will  be  delivered  to  you 
together  with  irrevocable  escrow  instructions.  This  document 
constitutes  the  escrow  instructions  and  is  for  the  purpose  of 
irrevocably  instructing  you  as  to  the  disposition  of  the  accom- 
panying Quitclaim  Deeds. 

In  the  event  that  you  receive  from  Agency  a notice 
certifying  that  a copy  of  it  has  been  delivered  concurrently  to 
Developer,  and  stating  that  either  (i)  Developer  has  not  timely 
exercised  its  option  to  purchase  or  lease  one  or  more  of  the 
Parcels,  or  (ii)  the  Agency  has  terminated  the  Disposition  and 
Development  Agreement,  you  shall  at  the  end  of  twenty  (20)  days 
after  receipt  of  said  instructions  record  the  Quitclaim  Deed  or 
Quitclaim  Deeds  specified  in  the  Agency's  notice  unless  you  are 
within  said  twenty  (20)  day  period  prohibited  from  recording 
said  Quitclaim  Deed  or  Quitclaim  Deeds  by  temporary  restraining 
order,  preliminary  injunction,  or  other  court  order. 


The  undersigned,  jointly  and  severally,  and  each  of 
us,  hereby  agrees  to  defend,  indemnify  and  hold  you  harmless 
from  any  liability  whatsoever,  including  attorneys'  fees  aris- 
ing out  of  your  carrying  out  these  instructions. 

In  the  event  that  you  are  advised  by  both  the  parties 
hereto  that  the  option  to  purchase  or  lease  one  of  the  Parcels 
has  been  exercised,  you  will  forthwith  return  the  Quitclaim 
Deed  related  to  the  pertinent  Parcel  to  Developer.  In  the 
event  that  there  still  remains  in  your  possession  an  undisposed 
Quitclaim  Deed  by  October  31,  2000  you  shall  contact  Agency  and 
Developer  as  to  its  disposition. 

These  instructions  may  not  be  withdrawn  or  in  any  way 
amended,  modified  or  waived  without  the  prior  written  consent 
of  both  of  the  parties  hereto. 

Please  indicate  your  acceptance  of  and  agreement  to 
carry  out  these  instructions  as  indicated  below. 

Very  truly  yours, 

YBG  Associates,  a California 

limited  partnership 

By:  Olympia  and  York  California 

Equities  Corp.,  a Delaware 
Corporation,  general  partner 


By: 

Its: 


By:  Marriott  Corporation,  a 

Delaware  corporation,  a 
general  partner 


By: 
Its  : 


Redevelopment  Agency  of  the 
City  and  County  of  San  Francisco 


By 
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The  foregoing 


is  hereby  accepted  and  agreed  to  this  day  of 

, 1984. 


Ticor  Title  Insurance  Company 


By: 

Its: 
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